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NOTICE TO MEMBERS

Notice is hereby ygiven that the Nineteenth Annhudil
Generul Meeting of the Members of Ayro Tech
Foods Limited will be held on Friday the 28th July,
2006 ut 10.00 A.M. ut Residency Hull, Hotel Green
Park, Greenlunds, Hyderabud — 500 016, Andhru
Pradesh fo trunsuct the followiny businesses:

ORDINARY BUSINESS

1.

To receive, consider und udopt the Balunce
Sheet us at 31st March, 2006 und the Profit und
Loss Account for the year ended on that date
and the Report of the Directors und Auditors
thereon.

To uppoint u Director in pluce of Lt Gen D.B.
Singh, who retires by rotation and, beiny
eligible, offers himself for reappointment.

To uppoint u Director in pluce of Mr. K.
Vaidyanuath, who retires by rotation and, being
eligible, offers himself for reappointment,

To uppoint Auditors und to fix their
remuneration. M/s. Lovelock & Lewes, the
retiring Auditors ure eligible for reuppointment.

SPECIAL BUSINESS
5. To consider und if thouyght fit to puss, with or

without modification, the followinyg Resolution
us u SPECIAL RESOLUTION:

[.  “"RESOLVED that approval be uand is hereby
grunted to the ‘Agro Tech Foods Limited
(ATFL) Employee Stock Option Plan’.”

[l.  “RESOLVED FURTHER that for the purpose of
giving effect to the dbove Resolution, the
Bourd, Remunerution / Compensution
Committee or any Committee of the Board
be und is hereby uuthorised to do dll such
deeds, mutters und things und execute dll
such deeds documents und writings us it
may in its ubsolute discretion deem
necessury und incur exjpenses in relation
thereto.”

lll. “RESOLVED FURTHER thut shares may be
dllotted in uccordunce with the Plun,
directly to the employees or through u Trust

which muay be set up to enuble the
employees/Trust fo ucqyuire, purchuse or
subscribe to the shares of the Compuny.”

IV. "RESOLVED FURTHER thut the Bourd,
Remuneraution / Compensution Committee
or uny Committee of the Bourd be und is
hereby authorised to settle dll yuestions,
difficulties or doubts that may arise in
relation to the implementation of the Plan,
including to umend or modify uny terms
thereof in uccordunce with und subject to
dll upplicable SEBI guidelines , without being
reyuired to seek uny further upproval or
cohsent of the members.”

V. “RESOLVED FURTHER thut the Plun be
operuted by the Bourd, Remunerution /
Compensation Committee or uhny
Committee of the Bourd such thut the totadl
humber of shares issued do hot exceed 5%
of the issued und subscribed share cupitdl
of the Compuny.”

6. To consider und if thought fit, to puss, with or

without modificution, the followinyg Resolution
us u SPECIAL RESOLUTION:

“"RESOLVED that pursuunt to the Provisions of
Sections 198, 269, 309, 310, 314 reud with
Schedule Xl thereto und other applicuble
Provisions, if any of the Companies Act, 1956 or
uny uamendment or modification or re-
enuctment thereof, und subject to such
upprovul or consents including the Centrul
Government us muy be hecessury or reyuired,
the dppointment of Mr. Arvind Ahuja us
Wholetime Director of the Compuny for a
period of Three yeurs with effect from 30th July,
2006 on such sulary und perquisites as have
been set out in the Explunatory Stutement
uttuched to the Notice conveninyg this Annudl
Generdl Meeting u copy where of initidlled by
the Chdirman for the purposes of identification
is pluced before this Meeting, be and the sume
is hereby upproved, with such modificutions us
muy be reyuired by uny upplicuble luw und
us may be uyreed to by the Bourd of Directors
of the Compuny aund Mr Arvind Ahuja.”
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BOOK CLOSURE

The Reyister of Members und Share Trunsfer Books
of the Compduny shall remain closed from Friday
21st July, 2006 till Friday 28th July, 2006 (both days
inclusive).

Duted: 22nd June, 2006

Reyistered Office:

31, Sarojini Devi Roud,
Secunderubud-500 003
Andhrd Pradesh

Indiu,

NOTES:

1. In auccordaunce with the Provisions of Section
173 of the Compunies Act, 1956 und the Listing
Agreements un Explunutory Stutement in
respect of item Nos. 5 und 6 beiny items of
Speciul Business is unnexed.

2. A member entitled to uttend und vote on u

pollis entitled to uppoint u Proxy to uttend und
vote instead of himself and the Proxy heed not
be u member. Proxies in order to be effective
must be received by the Compuny hot less than

By Order of the Bourd
For Agro Tech Foods Limited

TUSHAR CHUDGAR
Secretary

forty eight hours before the Annhuul Generdl
Meeting.

Members ure requested to bring their copies
of the Reports und Accounts to the Meeting.

Members ure reyuested to notify uny chunge
in their address immediately to the Compuany’s
Reyistrars and Transfer Agents, Sathguru
Maunugement Consultunts Private Limited, Plot
No. 15, Hindinugar, Behind Shiridi Sai Temple,
Punjagutta, Hyderabad - 500 034.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) OF THE
COMPANIES ACT, 1956 AND THE LISTING AGREEMENT.

Item No. 5

The Bourd of Directors reviewed the structure und
competitiveness of the employee compensution
of the Compuny. The current compensution
structure does hot have any compohnent in the
nature of lony ferm incentive. Compensation best
practices indicute that stock bused lony term
incentive pluns aligh manageriadl performance o
lony term shureholder vulue creution us well us
build u sense of owhership umony the employees.
Severdl compuruble Compunies have stock option
pluns which rewurd employees sighificuntly. In
order to build ownership, motivate and retuin talent
us well us mauke compensation competitive, the
Bourd recommends institution of un Employee
Stock Options Scheme.

The ATFL Employee Stock Option Plun envisages
grant of share options to eligible employees ut
murket related prices.

The terms of the Plan are us follows:

Eligibility: The Scheme will be upplicuble to dll
employees. The Remuneration / Compensation
Committee will ut the beyinning of euch finunciul
yeur determine the specific employees or cluss of
employees who will be eligible for award.

Frequency of Grant: The grants muy be made af
such frequency us considered uppropriute by the
Remuheration / Compensution Committee
keepiny in view the competitive compensution
scenurio, the tulent market und such other fuctors
us may be relevaunt,

Award Size Criteria: The totul humber of options to
be grunted ut uny time us well us the humber of
options to be yrunted to un individuul employee
will be bused onh performaunce und/or such other
criteria us muy be determined by the
Remunerdtion / Compensution Committee.

Exercise Price: The exercise price shdll be the fuir
market value ut the time of ygrant. The
Remuneration / Compensution Committee shdall
determine the fair market vdlue in line with SEBI
guidelines und uny other upplicuble yuidelines.

Vesting: The vesting period und the schedule of
vesting muy be determined by the Remunerdtion
/ Compehnsution Committee ut the time of yruntin
line with SEBI guidelines.

Option Term: The options will have a maximum term
of 10 yeurs from the dute of yrant. Any options not
exercised within this period shall lupse.

Source of Shares: The scheme shall not result in fresh
issue of shures. The shures required to meet the
exercise of options will be obtuined from secondury
market purchuses through d frust to be set up for
this purpose.

Total Number of Options to be Granted: The ftotdl
numMber of options ygrunted under the scheme shaill
not cumuldtively exceed 5% of the issued and
subscribed equity capital of the Compuany.

Minimum Holding Requirement: All participants will
be required to hold u portion of the options
exercised for the period of their employment with
the Compuny. The quuntum of minimum holdiny
will be determined by the Remunerution /
Compensation Committee.

Terminal Conditions: The Remuherution /
Compensution Committee shull determine the
tfreutment of unvested und vested options in the
event un employee leuves the employment of the
Compuny in line with SEBI guidelines.

Administration of the Scheme: The Remuneration /
Compensution Committee shall be responsible for
administering the scheme und compliunce with
the SEBI Guidelines and uny other upplicuble
guidelines, rules or reyulutions.

Accounting: The Remuneration / Compensution
Committee shall determine from time to fime the
vuluation und uccounting methodoloyy for the
options issued under this scheme. In cuse the
Compuny culculates the employee compensation
cost using the intrinsic value of the stock option,
the difference between the employee
compensution cost so computed und the
employee compensution cost that shall have been
recoghised if it had used the fuir value of the
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options, shull be disclosed in the Directors’ Report
und dlso the impuct of this difference on profits
and oh EPS of the Compuny shaill be disclosed in
the Directors’ Report.

Interest of Directors

None of the Directors of the Compuny ure
concerned or interested in the proposed
Resolution.

The member’s upprovul is sought for the ATFL
Employee Stock Option Plun. The plan will be
uvuiluble for inspection by the members onh uny
working day from 21st July, 2006 to 28th July, 2006
between 9.00 AM to 5.30 PM ut the Reyistered
Office of the Compuny.

Your Directors recommend the Resolution for your
dpprovul,

Item No. 6

The Bourd of Directors on the recommendution of
the Remuneration / Compensation Committee
recommended for upproval of the members, the
uppointment of Mr. Arvind Ahuju us Wholetime
Director of the Compuny for u period of Three yeurs
with effect from 30th July, 2006 on the followiny
remunerution:

(i) Salary:

Rs. 127,555/- per month with annudl incre-
ments (which in uccordunce with the Rules of
the Compuny is 1st July every yedr) up to u
maximum of 25% with liberty to the Bourd of
Directors to sunction such increuse us it may in
its absolute discretion determine, provided that
the sulary does not exceed the remuneration
stipuluted ubove,

(ii) Perquisites:
In addition to the uforesaid Salary, Mr. Arvind
Ahuju shall be entitled to perquisites like gus,
electricity, water, furnhishings, medicul
reimbursement und leuve truvel concession for
self und fumily, club fees, personul uccident
insurance, etc in uccordance with the Rules of
the Compuny, the monetury value of such
perquisites being limited to Rs. 2,600,000/ per
aunhum, for the purposes of which limit
peryuisites shall be evaluated us per Income

Tax Rules, wherever applicuble, and in ubsence
of uny such Rule, perquisites shdll be evaluated
ut actudl cost. However, the following shall not
be included in the uforesuid peryuisite limit:

U, Rent free furnished uccommodution owned/
leused / rented by the Compuny or Housing
Allowunce in lieu thereof, us per the Rules of
the Compuany.

b. Conftfribution to Provident Fund und
Superannuation Fund upto 27% of salary and
contribution to Gratuity Fund upto 5% of sulary
us defined in the Rules of the respective Funds,
or upto such other limit us may be prescribed
under the Income Tux Act, 1961 und the Rules
there under for this purpose.

c. Grautuity payuble ot the rate hot exceeding half
u month’s sulury for euch completed yeur of
service.

d. Use of Compuny cur for official purposes and
telephone utf residence (including puyment for
locdul culls und lohy distunce officiul culls).

e. Encushment of unuvdiled leuve us per the Rules
of the Compuny at the time of retirement/
cessution of service.

f. Lony service uward us per the Rules of the
Compuny.

dg. Costs und expenses incurred by the Compuny
in connhection with joining/transfer from one
locution to unother us per the Rules of the
Compuany.

(iii) Minimum Remuneration:

In the event of loss or inudeyuacy of profits in
any yedr during the period of his uppointment,
Mr Arvind Ahuja will be pudid remuneration
including perquisites us per Schedule Xlll of the
Compunies Act, 1956 or such other limit as may
be prescribed under the Compunies Act from
time to time.

Mr. Arvind Ahuja  will hot be entitled to uny
sitting fee for uttending Meetings of the Bourd
or of uny Committee thereof.

The uforesuid uppointment and remuneration
paydble to Mr. Arvind Ahuja may be further
vuried, ultered or modified us muy be ugreed
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to by the Bourd of Directors und Mr. Arvind Ahuju,
in the light of uny amendment/modification of the
Compunies Act or uny re-enactment thereof within
the limit prescribed under Schedule Xlll of the
Compunies Act, 1956.

Mr. Arvind Ahuja is the CFO aund Vice President
of your Compuny. He is u Churtered
Accountunt uand Cost Accountunt with more
than 23 yedars of experience in Industry. He
joined the Compuny in December, 1998 us
Commerciul Controller for Branded Edible Oil
business und hus held various positions in the
Compuny’s Finunce unhd Commerciul
Functions. He wus Generul Munhuyer -
Corporute Finance before his current
responsibility.

He wus uppointed us CFO und Vice President
of the Compuny in Muy, 2003. He holds
responsibility for the Company’s Finahce, Legudl
and IT function. Before joining Agro Tech Foods
Ltd., Arvind Ahuja has worked in various
cupucities in finunce und uccounts functions
in a leuding MNC in FMCG and hus worked
overseus for 6 yeurs,

He hus mude severdl sighificant contributions
to the Compuny’s growth and implementation
of investment plans und business strateyies und

Duted: 22nd June, 2006

Reyistered Office:

31, Sarojini Devi Roud,
Secunderubud-500 003
Andhru Pradesh

Indiu.

restructuring. His contributions have been made
invaludble. In recoynition of his accomplish-
mMents the Bourd of Directors hus uppointed him
us Wholetime Director for u period of Three
yedars from 30th July, 2006 subject to approval
of the Shareholders. Your Directors consider that
it would be appropriate and desirable fo
dppoint him us his rich experience will be
beneficiul to the Compuny. The Bourd has ho
hesitation in commending his appointment. Mr.
Arvind Ahuja continues to hold office us CFO
und Vice President. As uppointment und
remuneration ure subject to compliunce with
the reyuirement of Section 314 and other
upplicuble Provisions of the Compunies Act,
1956 your Directors commend pussing of the
Special Resolution set out in the Notice of the
Meeting.

Interest of Directors

Excepting Mr. Arvind Ahuju, who is interested in his
dppointment und the remunerution/minimum
remuneration puyduble to him, ho other Director of
your Compuny is concerned or interested in the
suid Resolution.

This may be treuted us his memorundum issued
pursuant to the Provisions of Section 302 of the
Compunies Act, 1956,

By Order of the Bourd

For Agro Tech Foods Limited

TUSHAR CHUDGAR
Secretary
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ADDITIONAL INFORMATION ON DIRECTORS RECOMMENDED FOR
APPOINTMENT OR SEEKING ELECTION AT THE ANNUAL GENERAL MEETING

Followiny is the bio-graphical duta about the
Directors seeking re-election or recommended for
appointment as a Director:

Lt. Gen. D.B. Singh

Lieutenunt General D.B. Singh, PVSM, AVSM is u
retired Generdl Officer of the Indian Army. He wdus
commissioned through the prestigious National
Defence Acudemy und rose to virtudlly the senior-
most rank in the Army.

A yudlified enyineer with munugement skills, Lt,
Gen. Singh hus held multifarious ussiygnment in the
Indian Army. He is u graduute of the Defence
Services Stuff College und the Nutional Defence
Colleye. He wus uwurded the prestigious awards
of Purum Vishisht Sewu Medul und Ati Vishisht Sewu
Medul by the President of Indiu for exemplary
service. Afterretirement from Defence Services on
31st May, 2001, he wus President of un engineering
cohcern Mmanufaucturing EOT crunes und
construction equipment for two und half years. The
Generdl is presently enguged in consultuncy
services on re-structuring services for loyistics und
enygineering support.

K. Vaidyanath

K. Vuidyunuth was inducted into the Aygro Tech
Foods Ltd. Bourd on 7th March, 2001. He is un
Executive Director on the Board of ITC Limited and
holds responsibility for ITC’s Finunce & | T functions,
its Investment Subsidiary, Agri Business and
Corporate Communications. Before his elevation
to the ITC Bourd he wus the Compuny’s Chief
Finuncial Officer.

An MBA from XLRI, Jumshedpur, Vuidyunath has
been with [TC for the pust 30 yeurs. He hus held
vdrious positions in the ITC’s Finunce function
including that of Heud of Finunce of ITC's
Puckuying, Hotels aund International Businesses. He
has dlso been Heud of Corporute Plunning &
Treasury, as well as Internal Audit.

Vuidyunuth is a Director on the Bourd of ITC
Infotech Indiu Ltd., umony others. He is dlso u
Committee Member of The Benygyul Chumber of
Commerce und Industry. He wus udjudged one of
the best CFOs in the Counfry on d survey
conducted by Business Todauy Mugauzine in 2005.

Arvind Ahuja

Mr. Arvind Ahuja is the CFO und Vice President of
your Compuny. He isu Chuartered Accountant und
Cost Accountant with more thun 23 years of
experience in Industry. He joined the Compuny in
December, 1998 us Commercial Controller for
Branded Edible Oil business und hus held various
positions in the Compuny’s Finunce dnd
Commercidl Functions. He wus Generul Manager
- Corporute Fihunhce before his current
responsibility.

He wus uppointed as CFO and Vice President of
the Compuny in May, 2003. He holds responsibility
for the Compuny’s Finance, Legal and T function.
Before joining Agro Tech Foods Ltd., Arvind Ahuju
has worked in various cupucities in finunce und
uccounts functions in aleuding MNC in FMCG und
hus worked overseus for 6 yeurs,
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REPORT OF THE DIRECTORS AND MANAGEMENT DISCUSSION & ANALYSIS

Your Directors hereby present their Annhudl Report,
together with the audited uccounts of the Compuny
for the financial year ended March 31, 2006.
FINANCIAL RESULTS

The summuarised finuncial results are:

(Rs. Millions)
2005-2006 2004-2005
Turnover 9,379 10,423
Totdl Expenditure 9,217 10,327
Operuting Profit 162 96
Other Income 17 61
Profit before Interest/Finunce
Charyes & Depreciution 179 157
Interest/Finance Churyges 39 62
Depreciation/Amortisation 23 24
Profit Before Deferred Tuxution /
FBT / MAT 117 71
Profit After Taxation 101 Q90
Extraordinary ltem 56 89
Net Profit ufter Extraordinary item 45 1

Your Compuny reported u turnover of Rs. 9,379
million, which is down by 10% us compured to lust
yeur. This is primarily on account of Bulk und
Processed Commodities (BPC) segment sculing
down purt of its activities in the low marygin und
voldtile lines.

The Compuny uchieved underlying profit before
tax and extraordinary item of Rs. 117 million for the
financial year ended March 31,2006 us compdared
to Rs. 71 million in the previous yeaur,

As aguainst the net profit after tax of Rs. 1 million
uchieved in the previous yeur, profit ufter tux for
the finuncial year ended March 31, 2006 is higher
ut Rs. 45 million ufter considering the followiny:

e The Compuny had incurred settlement cost of
Rs. 430 million for exiting licence urrangement
in respect of Mantfrulayum Undertaking. The
settflement cost wus to be umortised on the
busis of enduring benefits expected in the future
due to decentrdlisution of munufucturing
operutions. These enduring benefits were
reviewed und us the benefits received so far

exceed the settlement cost, it wus decided to
fully churge off the bulunce unumortised cost
in the 3rd yuarter. This resulted in totul charge
oh uccount of this extraordinary item of Rs. 250
million, which is higher by Rs. 160 million than
the previous yeur’'s charge of Rs. 89 million.
Accordingly, there will be nho more
extraordinury cost in susbseyuent yedrs on
auccount of settlement cost in respect of
Mantralayam and the results of the Compuany
will reflect tfrue operating performunce.

e Churye for Current Tux, Fringe Benefit Tux und
Deferred Tux of Rs. 17 million auyguinst credit of
Rs. 19 million i.e. net variation of Rs. 36 million.

The significaunt events during the yeaur were:

e The business confinued initiutive to strengthen
the Sundrop brand by focusing its ‘Heuart’
variunt on the heurt hedlth plutform. The
dctivities included brand endorsement by u
well-khnown celebrity, doctors” detdiling,
communicutions on world heart day, etc. This
had o positive impact on Sundrop brand in
generdl and its *Heart” variant in particular,

e Sundrop Nuftrilite with 100% Soyubeun oil
improved its sulience in the market. Sundrop
Nutrilite is marketed with competitive priciny
dlony with initiatives to improve visibility and
distribution und consumer offers.

e Overdll spends behind the Sundrop brand was
increused during the yedar,

o Costsaving meusures through improved supply
chdin helped competitive pricing of Sundrop
us well us improved maryins.

¢ The dubove uctivities helped Sundrop brand to
grow by 9% despite decline in sdles to the
urmed forces cunteens due to disruption
cuused by temporary withdrawdal of sales tax
benefits and introduction of VAT. Asthe market
dlso grew strongly, Sundrop by and large
muintuined its market share. YTD March 2005-
2006 shure wus 8.6% vs 8.8% in the
corresponding period of the previous yedur,

e Ruth volumes und Mmuryins cume under
pressure during the yeur due to overudll
slugyishness in the market. The yeur dlso
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withessed unh dnhomuly whereby the
Government sighed FTAs with heighboriny
countries under which u finished product such
us vunusputi could be imported at nil customs
duty while its mdjor input, Crude Pulm Oil,
uttracted 80% customs duty. Cost reduction
uchieved through imports helped in improving
Ruth marygins during the lust guarter of the
yeur, The yeur ended with overdll volume
reduction of Ruth smuall and bulk puck by 5%,
dpproximutely in line with de-growth of the
Vanausputi consumer puck market.

e During the year, ACT Il IPC (Instant Popcorn)
und Microwave pojpcorn offerings grew by 45%.
This growth hus been driven by u number of
factors including increused avdilubility riding
onh the ygrowth of modern frade and sudles
promotion uctivities including demos und
sumpling. The yeur proved to be u useful
leurning experience in understunding the
snucks market.

e The popcorn vending business has shown
promising growth in volume. Growth hus been
driven by conversion of multiplexes und
umusement purks to ACT Il vending popcorn.

e Efficient sourcing by Bulk und Processed
Commodities (BPC) for branded business
helped in improving the bottom line. An
initiutive to restructure the portfolio of this
seyment wus initiuted to reduce risk und move
tfowurd d sustuinuble and more profitable
portfolio. While this hus resulted in reduction in
turnover for the year, the chunged portfolio
will be more in line with the strateygic focus und
risk appetite of your Compuny.

MANAGEMENT DISCUSSION AND ANALYSIS (MD&A)

Bused on feedbuck from members on the Annhudl
Report and Accounts, this report includes MD&A
us Jppropriute so that duplication und overlup
between the Directors’” Report und d sepurate
MD&A is uvoided und the entire muateridl is
provided in u composite und comprehensive
document,

INDUSTRY STRUCTURE & DEVELOPMENTS

The yeur suw voldtile price movements in the
oilseeds market after taking off on a high hote in
April 2005. Concern on avdilubility kept the price
table high in the first half of the year. During the
second hulf, bountiful production in dll crops -
sunflower, soyubeun und pulm, brought down the

price levels sighificantly. International prices of
Sunflower oil in puarticular, experienced full
compured to the lust three years. Conseyuently,
import of sunflower oil becume uttractive for some
time. It was particularly lucrative for port-bused
refineries to import sunflower oil. While overdil Indiun
monsoon wus ‘hormal’, the distribution wus weuk
und deluyed. This leud to deluy in arrival of kharif
oilseeds. However, the domestic edible oil price
tuble remuined depressed on uccount of u weuk
infernutionul Maurket.

An emeryging price driver wds increuse in use of
edible oils for bio-fuel. The price trend during the
first half wus a reflection of this factor. Itis expected
that in the coming yedrs, use of oils for bio-fuel will
be sighificant determinant of edible oil prices.

Sizeuble yuantities of vanusputi continued to pour
in from Sri Lanka and Nepdl under FTAs. This has
audversely uffected the competitiveness of
domestic vanuspauti munufacturing operdtion. The
industry is contesting such imports and agitating
to moderate its impact.

The government did not muke duny chunyge this
yeur in the import duties und other turiff regime to
provide stability to the edible oils industry. Further,
the unhouncement of tariff values hus been
disciplined to reduce uncertuinty., However,
dispurity in customs duties between soyubeun und
other oils continues, where soyubeun oil enjoys the
preferential import duty of 45%.

While the edible oilindustry withessed good gyrowth
in puckuyed refined oils, domestic oilseed
production und therefore edible oil avdilubility
continues to stugnhate. Import of edible oils hus not
declined and remuined at ubout 5.0 million tons.
Last year saw more soydubedn oil cominyg into the
country primarily on account of price purity in
favour of soyubeun ail.

VAT wus adopted by most states from April 2005
und five more states implemented VAT from April
2006. This wus u  welcome move. It is expected
that VAT will help increuse compliance. Stute
yovernments ure dlreudy experiencing the benefits
in terms of higher tux collection post infroduction
of VAT,

BUSINESS FOCUS AND DIRECTION
2005-06: First Step in Transition:

The objectives of your Compuny for the yedr under
reference wus to improve profitubility of the
Compuny’s portfolio, reduce risk and strengthen
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the bulance sheet to help sustuin growth. A series
of initiutives were implemented to support Sundrop
brand while promoting the Hedart variant. This
included brund endorsement by u well known
celebrity, followed by u commercidl to communi-
cute d tie-up between Sundrop Heuart and a well
known heurt-cure hospitdl, in which your Compuny
contributed Re. 1 for every litre of Sundrop Heart
sold during the period of the tie up for the benefit
of heurt putients. These initiatives were uugmented
ut the ground level through uctivities in the market,
including heulth check-ups und un increuse in
overdll sules und murketing spends on the brand.

These uctivities were supported by competitively
pricing Sundrop vdariants, This was achieved by
pussing on fo consumers purt of the cost suvinys
yenheruted throuygh streamlining the supply chuin,
This helped Sundrop hold its position in the highly
competitive edible oils market and cause it to
grow yedr-on-yedr by 9%. The cost suviny initiatives
dlso helped strengthen Sundrop margins. But for
disruption cuused in supplies to the armed forces
cunteens in the uftermath of withdrawdal of sules
tux benefits and introduction of VAT, growth of the
brand could have been still better.

Efforts to position ACT Il us u shuck brand continued.
Though the Reudy-to-eut (RTE) shacks initiative
under ACT Il started lust yeur did nhot yield desired
results, it had o hedlthy impact on the ACT I
popcorn business. ACT Il popcorn is being sold in
three formuats, viz Microwave Popcorn, Instant
Popcorn und Vending of Popcorn. All formats grew
handsomely, ranyging from 36% 1o 52%.

Crystal was re-launched in focus markets where
supply chdin initiatives have helped achieve cost
competitiveness. A hew puck with g window,
supported by mediu, displuy activities und bench-
marked pricing, helped Crystadl to increuse volume
in these focus Maurkets.

Ruth cume under pressure due to FTAs siyned by
the government with heighbouring countries, which
cuused finished products to be imported at nil
customs duty, while inputs such us crude pulm oll
continued to attract higher customs duty at 80%.
This resulted in adverse impact on the volume and
Mmaryin of Ruth during the first three yuarters of the
financidl year, Suituble meusures, including import
from Sri Lunku were initiuted thereufter, which have
started yielding desired results from the last quarter,

The BPC segment continues to provide qudality raw
Mmauterials ut competitive prices to the Brunded

Foods business of the Compuny. Restructuring the
portfolio of this segment hus been started during
the yeur to focus on vulue udded lines, which will
lead to U More sustuinuble portfolio with better
Mmaryins and lower risk. The process involved risk
evdludution of euch line of dactivity, resulting in
sheddinyg of some of the lines with high risk.

Subseyuent to upproval by the Bourd of Directors,
sdle of the Compuny’s investment in the equity
shares of Advuntu Indiu Limited wus completed
oh 31st July 2005. With the sule of this non-strategic
investment, your Compuny received Rs. 288 million,
which improved cash flows. It dlso resulted in a
ohe-time guin of Rs.193 million, which has been
reflected us an extraordinary income. The
significance of this transaction is:

e Recoynition of this income hus significuntly
strengthened the key balance sheet ratios (e.g.
Debt-Eqyuity Ratio, Net Worth, Interest Cover,
etc), providing reqyuisite comforts to dll
stukeholders in your Compuany,

e Improved rutios have dlso enhanced your
Compuny’s dbility to undertauke investments
for future growth.

e The cush inflow hus reduced borrowing levels
as well us resultaunt interest cost.

ConhAyru Foods Inc., which held two-thirds share in
CAG-Tech (Muuritius) Ltd., ucyuired the bulunce
ohe-third share from Tiger Brands. This resulted in
CAG-Tech (Muuritius) becoming u 100% ConAyru
Foods Compuny. CAG-Tech, which held 51% shares
in your Compuny, sold 3% shares in the markets
resulting in reduction of its share to 48.1%. With
these chunges ConAgra’s effective holding in your
Compuny hus increused from 34% to 48%.

2006-07 - Strengthening the Brands & business
portfolio:

With d stronger bulunce sheet und fully aumortised
Mantralayam settlement cost, your Compuany plans
to continue to grow its businesses profitably dlony
the followiny lines:

Branded Foods Business
Sundrop

The strateyy is to strengthen the Suhdrop brand
und leverage euch of its variants in their relevant
segments. Sundrop us u brund will continue to
stand for ‘the hedlthy oil for hedlthy people’. Its
lead variant, Superlite, will compete aggressively
in the branded oils mMurket with un improved cost
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structure. Effort will be to further improve market
share in the heart care segment through Sundrop
Heart and Nutrilite, a 100% soyu variant, will
compete effectively in the soyu oil markets of the
nhorth and eust. In addition, your Compauny will
continue to explore opportunities for hew vaulue-
udded vuriunts that add to the Sundrop proposition
und address unmet consumer needs.

Crystal

The strateyy continues to be building preference
for the brund through turgeted muarketing uctivities
in selected focus murkets to partake in the rapidly
growing economy priced segment. The choice of
focus markets will depend on the Company’s dbility
to develop cost competitive supply chuins in those
markets.

Rath

In view of declining trend in the vanusputi market,
your Compuny will continue to focus on improving
cost competitiveness to muintuin maryins in a very
competitive murket. Volume will be driven in
specific towns/ureus through trade reluted
activities. The sourcing strategy of Ruth will be
flexible, to remuin dligned with changing fiscdl
policies of the stutes und the center.

ACTII

The mujor focus in ACT Il will be to strengthen and
expund the popcorn offerings, including the
vending operaution. The growth seen in Instunt und
Microwave Popcorn will be strengthened by
increused avdilubility and visibility riding on the
growth of modern trade. Consumer uctivities will
focus on demonstrations, direct contucts and
sampling, in line with the infernational success
model. It is expected that uctivities on the ACT |l
franchise — Microwave, IPC and Venhding — will act
syhergisticully to further strengthen and develop
the brand. Expunsion in the formauts is dlso beiny
evuluuted to provide more choice to consumers,
thereby strengthening ACT II.

Bulk and Processed Commodities Business

The Bulk und Processed Commodities business will
continue to focus on providing the Branded Foods
segment with consistent quality raw materials at
competitive prices. Restructuring the portfolio of
this segment will focus on value audded lines, which
will leud to u more sustuinuble portfolio with better
maryins und lower risk.

Building for the Future

Further to the efforts undertuken by euch of the
business segments, the Compuny us a whole will
dlso focus on the followiny inifiatives, which wiill
improve performunce in the short term and
enhhunce cupubilities for future profituble growth.

1. Sales and Distribution

The objective of the Sules und Distribution
system of the Compuny is to provide it a
sustuinuble competitive advantage. An
initiative to restructure the system to provide
improved service to customers and strengthen
presence of your Compuny’s products in
fust-chunging retdil environment hus
commenced. An importunt objective of the
exercise is to reorient the Compuny’s distribution
system, which wus originally desighed to cuter
to the yrocery trade, to uddress the nheeds of
the shucks business.

A collaborative Compuany-wide initiative
between the supply chuin function und sules
and distribution, Project LINK (Let’s INteyrate
our Knowledye), is intended to inteyrute
processes from raw muterial sourcing through
maunufacturing, up to the customer. This will
use the IT und communicutions infrastructure
of ATFL und is desighed to improve customer
service, increuse sules, und reduce totdl supply
chuin cost. Project LINK hus been tested in
selected murkets for over u yeur und u phused
roll out to dll regions haus commenced.

2. Integrated Supply Chain

Bringiny toyether waqctivities such us
manufacturing, loyistics and purchasing under
an Inteyrated Supply Chain funhction helped
your Compuny to focus on totul supply chain
cost in u holistic munner. The planned
restructuring of manufacturing locations were
completed during the year und have yielded
desired result of improved cost competitiveness
of the edible oils und futs business.
Consolidution of the oils und futs munufacturing
locutions for both Branded Foods und Bulk &
Processed Commodities provided syneryies,
improved yudlity und reduced complexity und
number of Munufucturing locutions.

A new initiative for munufacturing Instaunt
Popcorn (IPC) in un excise-exempt locution in
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Uttaranchal was successfully completed in
February 2006 and will provide significant
suvings.

Improved forecusting processes were used with
the help of contemporary technoloygy to
enhunce service levels while reininyg in
inventories.

A bench-marking study is planned to gyenerate
fresh ideus for initiatives that will further improve
cost competitiveness of products und
improving service level to customers. This is
intended to supplement dlreudy planned
initiatives for implementing dautomated
Demund Planning System, Dynumic Routing
Solution, Depot Rutionudlisation, etc. Your
Compuny is ulso looking ut extending the
Supply Chudin function to include commodity
sourcing.

IT Initiatives

Your Comjpuny confinues to upygrade its ubilities
in this dynamic sector through dbsorption of
hew developments to support business
initiatives. The objective is to improve the yudlity
of information aund agility of decision-making
throughout the organisation. Thisis helping the
orgunisation by facilitating better
uhderstunding of murkets/consumers,
improved customer service und beftter cost
control.

Your Compuny completed Phuse-ll of the IT
Strateyy in Junhuary 2004. It included providing
solutions to the inteyrated Supply Chdin
initiatives, which synchronized the downstreum
und upstream links of the Supply Chain. It
enubled optimum ufilisution of the Oracle
functiondilities for muteridls plunninyg, scheduling
und product costing. Implementution of Phuse-
Il of the IT strateyy wus completed in January
2006 by successfully re-engineering business
processes und upyrading the Orucle version
to improve process, control aund inteyrity of
dutu, coupled with agile responsiveness to
business requirements. During the coming yedar,
emphusis will be to integrate and implement
the solutions for Human Capital Munagement
und Customer Relutionship and Intelligence.

VAT Implementation
VAT repluced the erstwhile Sales Tux Act in 22

states with effect from 1st April, 2005 and inh §
more states from 1st April, 2006. The supply
chuin, sules und fihunce teums worked
toyether to successfully udupt to the chunye.
Recent chunyes in the Company’s
munufacturing und distribution strateyy are
computible with the post-VAT scenuario.

5. Human Resources

Your Compuny uspires to be the most preferred
eyuul-opportunity employer umonyst
compunies in similar business. The Human
Resource Policy uims to utftruct und retuin the
best talent inh the industry. Your Company’s
practice of hiring talent from Indiu’s best
munuyement schools und from reputed
orgunisutions is designed to give u competitive
audvantage to the business. Initiatives include
improved communicutions, streamlined
systems for performance munagement aund
fraining und development uctivities to improve
competencies in key functional areus. Your
Compuny has documented and implemented
u Code of Conduct und appropriate HR Policies
to provide un open yet chdllenyiny
environment for new-yeneraution professionauls
to contribute their best for the Compuny’s
performunce.

To meet its responsibilities to the community,
your Compuny runs d programme cualled
Feeding Children Better. Its objective is to
provide one nutritious meul to economicully
disudvuntaged children in select schools ucross
the country. This programme will be expunded
in line with improvement in the Compuny’s
financidal performance.

ADVANTA INDIA LTD.

Your Compuny has disinvested its equity stake in
Advuntu Indiu Limited on 31st of July, 2005. The
financiul stutements of Advantd Indiu Limited upto
this period have been consolidated in compliance
with the Accounting Stundurd 21 and 27 on
Consoliduted Financial Statements und Financidl
Reporting of interests in Joint Ventures issued by
the Institute of Chartered Accountunts of Indiu.,

SEGMENT WISE PERFORMANCE
As mentioned edrlier, your Compuny has identified
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two segments in line with Accounting Stundurd on
Segment Reporting (AS-17). These ure:

e Branded Foods, which includes products sold
under the brands of Sundrop, Crystal, Rath,
Sudhum, Hedlthy World und Act I, and

e Bulk & Processed Commaodities, which includes
oils, oil seeds, gruins und other commodities
procured, processed und sold by the
Commodity Sourcing & Exports und Food
Service business of the Compuny.

The audited finuncidl results of these segments for
the year ended March 31, 2006 are:

Segment-wise Revenue, Results and
Capital Employed

(Rs. Millions)

S. No Particulars 2005-06 2004-05

1 Segment Revenue

u) Branded Foods 4,877 5,103
b) Bulk & Processed

Commodities 5,977 7.169

10,854 12,272

Less: Inter Segment Revenue 1,475 1,849

Sales from Operations 9,379 10,423

2 Segment Results
Profit/Loss before Tux und
interest from euch seyment

u) Brunded Foods 156 159
b) Bulk & Processed
Commodities 87 @n
243 138
Less:
i) Interest (Net) 39 62
i Other Un-dllocuble Expenditure 87 5
net off un-ullocuble Income
Total Profit Before Tax 117 71

3 Capital Employed
Segment Assets-Segment Liubilities

u) Branded Foods 329 296
b) Bulk & Processed Commodities 461 277
c) Other unullocuble het ussets 12 184

Total Capital Employed 802 757

INTERNAL CONTROL SYSTEMS AND ADEQUACY

Your Compuny cohfihnues to maintain high
standurds of internul controls designed to provide
uccurucy of informution, efficiency of operations
und security of ussets.

The Compuny has an udeyuate system of internal
controls commensurute with the size and nature of
its operautions, to ensure orderly and efficient
conduct of business. These controls ensure the
sufeguarding of ussets, prevention und detection
of fraud und error, uccurucy und completeness of
the uccounting records, timely prepuration of
reliuble finuncial information und adherence to
the Compuny’s policies, procedures und statutory
obligutions.

Your Compuny hus, during the yeuar, taken further
steps to improve infernal control environment. Some
of the importunt steps include:

e Compilation und dissemination of
comprehensive Code of Conduct for the Bourd
Members und employees of your Compuny

e Whistle Blower Policy defined to provide
chuannel of communicution without fear

e |nfroduced comprehensive frumework for Risk
Munagement

e Implemented CEOQO/CFO Certificution for
Financiul Reporting Controls to the Boaurd

The Compuny hus reuppointed Deloifte Huskins &
Sells us its Internal Auditor to ensure the adequucy
of internul control systems und mauke
recommendutions thereto. Audit reports dre
circuluted to munuyement, which takes prompt
action us hecessary.

The Audit Committee of the Bourd meets
periodicully to review the performaunce us reported
by Auditors. The External Auditors dlso attend the
Meetings und convey their views on the adequaucy
of internul control systems us well us finuncidl
disclosures. The Audit Committee dlso issues
directives and/or recommendutions for
enhuncement in scope und coveruyge of specific
dreus, wherever felt necessary.

CAUTIONARY STATEMENT

Statements in this Directors’ Report and
Management Discussion and Analysis describing
the Compuny’s objectives, projections, estimutes
und expectutions may constitute “forward looking
statements” within the meauning of upplicuble [uws
and regulations. Actudl results may differ materidilly
from those either expressed or implied.

DIVIDEND

In view of curry-forward losses, your Directors ure
unuble to recommend uny dividend this year,
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DIRECTORS

Mr. R.V. Smither who represented interests of CAG-
Tech (Mauritius) Limited resigned us u Director with
effect from close of business hours on 7th February,
2006 conhseyuent upon Tiger Brands selling its equity
in CAG-Tech (Mauritius) Limited to ConAygra Foods
Inc.

The Directors pluce on record their uppreciation
of the vuluuble services rendered und wise counsel
given by Mr. R.V. Smither during his tenure of office
us u Director,

In accordunce with the Provisions of Article 143 of
the Articles of Associdtion of the Compuny, Lt. Gen.
D.B. Singh and Mr. K. Vdidyunath retire by rotation
und beiny eligible, offer themselves for re-
uppointment. A brief profile of these Directors is yiven
in the hotice of the 19th Anhuul Generul Meeting.

AUDITORS

M/s. Lovelock & Lewes, Chartered Accountunts,
Statutory Auditors of your Compuny, hold office
until the conclusion of the Niheteenth Annhuudl
Geherul Meeting und dre recommended for re-
gppointment. The Compuny hus received u
certificute from them to the effect thut their
reuppointment, if mude, would be within the limits
prescribed under Section 224 (1) of the Compunies
Act, 1956.

CORPORATE GOVERNANCE

In terms of the Listing Agreements, u report on
Corporute Governunce dlony with Auditors’ Report
oh its compliunce is unnexed, forminyg part of the
Annudl Report,

Additiondlly, this contuins compliunce report signed
by the CEO of the Compuny in connhection with
compliance with the Code of Conhduct, uand ulso
CEQ/CFO Certification as reqyuired by the
umended Clause 49 of the Listing Ayreement.

RESPONSIBILITY STATEMENT

The Directors confirm:

i) thatinthe prepardtion of the unnuul accounts,
the dpplicuble accounting stundards have

Utpal Sen Gupta

been followed und that no material departures
huve been mude from the sume;

i thatthey have selected such accounting policies
aund dpplied them consistently and made
judgments und estimates that are reasonuble
and prudent so us to give d frue und fdir view of
the state of uffdirs of the Compuny ut the end of
the financiul year und of the profit or loss of the
Compuny for that period;

iy that they have tuken proper und sufficient
cure for muintenunce of udeyuute accounting
records in accordunce with the Provisions of
the Compunies Act, 1956 for sufegyuaurding the
ussets of the Compuny und for preventing und
detecting fraud und other irregulaurities;

iv) thatthey have prepured the annhudl accounts
Ooh U goinyg concern busis.

CONSERVATION OF ENERGY, TECHNOLOGY
ABSORPTION, EXPORTS & FOREIGN EXCHANGE
EARNINGS AND OUTGO AND PARTICULARS OF
EMPLOYEES.

A Statement giving detdils of cohservation of
eneryy, tfechnoloyy ubsorption, exports und foreign
exchunhyge edrnings und outgo in accordunce with
the Compunies (Disclosure of particulars in the
Report of Bourd of Directors) Rules, 1988, us required
under section 217(1)(e) of the Compunies Act,
1956, together with particulars of Employees us
reyuired under Section 217 (2A) of the Compunies
Act, 1956 is uttached und forms purt of this report.

SUBSIDIARY COMPANY

There hus been no business uctivity during the year
by Heeru Seeds Truding und Waurehousing Limited,
u subsidiary of your Company.

ACKNOWLEDGEMENTS

The Bourd places on record their uppreciation for
the contribution of employees ut dll levels,
customers, co-puckers, suppliers und dll other
stukeholders towurds performunce of the
Compuny during the yeur under review.

On behulf of the Bourd
Lt. Gen. D.B. Singh

President Director
Tushar Chudgar
Dated: 1st Muay, 2006 Wholetime Director
14
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ANNEXURE TO DIRECTORS’ REPORT
Information under section 217(1)(e) of the Companies Act, 1956 read with Companies (Disclosure of particulars in the
report of the Board of Directors) Rules, 1988 and forming part of Directors’ Report.
CONSERVATION OF ENERGY
FORM A
Form for disclosure of particulars with respect to conservation of energy
For the year For the yeur
1st April, 2005 to 1st April, 2004 to
31st March, 2006 31st Murch, 2005
A. Power and fuel consumption
1. Electricity
) Purchused
Units (in 000’s) 8.50 550.93
Total Amount (Rs.Millions) 0.038 2.62
Rate/Unit (Rs.) 3.23 4.76
b) Ownh Generdtion
i)  Throuyh diesel yenerautor
Units (in 000’s) 1.27 24.42
Units per ltr. of diesel ol 2.33 3.70
Cost/Unit(Variable)-(Rs.) 14.17 6.50
i)  Through Steum turbine/generutor
Units N/A N/A
@ Units per ltr. of fuel oil/gus
Cost/Unit
2. Coul
Quulity 'E” & ‘Steum Coul’, used in Boiler for Steam Generution
Quuntity(tfonnes) N/A 1,180.59
Total Cost (Rs.Millions) N/A 4.37
Average Rute per tonne (Rs.) N/A 3,699.15
3. Ofthers/Internul Generution
Quantity
Total Cost N/A N/A
Rate/Unit
B. Consumption per tonne of Refined Edible Oils / IPC
For the year For the yeur
Standards (if any) 1st April, 2005 to 1st April, 2004 to
31st March, 2006 31st Murch, 2005
Electricity (KWH /Units) 100.98 76.25
Coul ('E’ Grude & Steum Coul) (Tonne) N/A 0.16
15
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Research and Development (R & D)

1.

Specific Areus in which R & D curried out by
the Compuny

Benefits derived us u result of the ubove R&D

Future plan of uction

Expenditure on R & D

a) Cuapitdl

b) Recurriny

c) Totdl

d) Totul R & D expenditure us percentaye of
Turnover

Technology Absorption, Adaptation and Innovation

1.

Efforts in brief, mude towurds technoloyy
ubsorption und innovution

Benefits derived us u result of the ubove effort

In cuse of imported technoloyy (imported
during the last 5 yeurs reckoned from the
beyinning of the financial year)

a) Technoloyy Imported

b) Year of Import

c) Hus technoloyy been fully ubsorbed

d) If not fully ubsorbed, areus where this has
not tuken pluce und future pluns of uction

FORM B
Form for disclosure of particulars with respect of absorption

Development of suituble yrade of sweet corn
New Packuying Development

Launch of ACT Il Sweet corn under Vendiny
Launch of hew transparent pouch for crystal
Development of new formats for ACT Il Shacks

New flavours for ACT Il Popcorn

New puckuying development

Rs. Millions

419

419

0.04%

— The dry dewuxing system using HPLF adopted for one plunt
wus found very successful und uccordingly wus extended
to unother mujor units

— A Pilot scule carameliser wus installed to facilitate desiy
und development of full scule production line

— The new dry-dewuxing technoloyy yvives better quulity of
the product in terms of winterisution us dlso lower oil losses

— Puves the wuy for scule-up for possible future business
avenues

_\
—— Not upplicuble
_/
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FOREIGN EXCHANGE EARNINGS AND OUTGO
1. Activities relating to Exports Export of Niger seeds und Sun DOC curried out in the current
yedur,
2. Inifiatives tuken to increuse Exports and A totdl of 1179 tons of Niger Seeds und
development of hew export market for Sun DOC wus exported.
products und Services und export pluns.
Rs. Millions
3. Totdl Foreignh Exchange
Earnings .  Exports 9.00
Others 6.91
15.91
Outgyo : CIF Vdlue of Imports 262.09
Foreign Travel 0.60
Interest/Finunce charyes 5.83
Softwure Licence 1.37
Others 0.05
269.93
On behdlf of the Bourd
Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director
Tushar Chudgar
Dated: 1st May, 2006 Wholetime Director
17
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REPORT ON CORPORATE GOVERNANCE

As per Cluuse 49 of the Listing Agreement, the Directors present the Compuny’s Report on Corporate
Goverhunce.

1. COMPANY’S PHILOSOPHY
AGRO TECH FOODS LIMITED AIMS TO BUILD -
e One of the lurgest und most profituble food businesses in India.
e Offersuperior value to customers by meeting their specific food preferences with relevant und tailored gquality
froducts und services, delivered ut competitive prices, using world-class systems und processes.

In so far as compliance with the requirement of amended Clause 49 of the Listing Agreement with the
Indian Stock Exchanhges is concerned, the Compuany is in full compliunce with the norms und disclosures
that have to be made on Corporate Governance format,

2. COMPLIANCE WITH MANDATORY REQUIREMENTS
I. BOARD OF DIRECTORS
A) Composition of the Board:
The composition of the Bourd of Directors of the Compuny is in conformity with the Code of
Corporate Governunce under the umended Listing Agreement with the Indian Stock Exchanges.
Detuiils of the Bourd of Directors und their Directorships/ Memberships in Board/Bourd Committees
respectively, of other Compunies (excluding Agro Tech Foods Limited and foreign Comjpdnies)
dre us under:

Sl Name of Director Category of Relationship No. of Directorships Committee
No. Director with Other in other Companies Memberships
Directors Chairman Member Chairman  Member
Non-Executive
] Mr. lan F. Troop - Nonhe - - - -
2 Mr. Derek L. Briffett - Nonhe - - - -
3 Mr. Howurd G. Buffett Independent Director Nohe - - - -
4 L. Gen. D.B. Singh Independent Director Nohe - - - -
5 Mr. Sanjaya Kulkarni Independent Director Nohe - 9 ] -
6 Mr. Rajiv Tundon - Nonhe - 5 2 -
7 Mr. K. Vaidyunath - Nonhe 4 4 3 ]
8 Mr. R.V.Smither
Executive
9 Mr. Tushar Chudgar - Nohe - - - -

Independent Director is us defined in the umended Cluuse 49 of the Listing Agreement.
1 &2 Representing interests of CAG-Tech (Mauritius) Limited in the Compuny.
6,7 Representing interests of ITC Affiliates in the Compuny

8 Resigned with effect from 7th February, 2006

9 Wholetime Director

Alternate Director(s)

Sl. Name of Director Relationship No. of Directorships Committee

No. with Other in other Companies Memberships

Directors Chairman Member Chairman  Member

Non-Executive

1 Mr. S. Sivakumar
(Alternate for Mr. K. Vdidyanauth) None - 3 - 1

None of the Independent Non-Executive Directors have any pecunidry reldtionship or transactions with the
Compuny, its Promoters, its Senhior Munhagement or its subsidiaries which in the judgement of Bourd may
uffect the independence of the Director except receiving sitting fees for uttending Bourd/Committee
Meetings from the Compuny.

18
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B) Non-Executive Directors’ compensation and
disclosures

All fees puid to Non-Executive Directors
including Independent Directors ure fixed by
the Bourd of Directors. The Compuny hus no
Employee Stock Option Scheme und hence,
no stock options ure granted to Non-Executive
Directors, including Independent Directors.

C) Other provisions as to Board and Committees
i) Number of Bourd Meetings held in Finunciul
Year 2005-2006 with dutes and attendance

of Directors:

Four Bourd Meetings were held during the
Financial Year 2005-2006. They were held
onh 11th May, 2005, 28th July, 2005, 24th
October, 2005 und 24th Junuary, 2006.

The uttendunce record of euch Director wus us
under:

S.No Nome of Director

No. of Board No. of Board Attendance
Meetings ~ Meetings  of last
held oftended  AGM

1 Mr.lan F. Troop 4 | No
2 Mr. Derek L. Briffett 4 | No
3 Mr. Howurd G. Buffett 4 | No
4 t. Gen. D.B. Singh 4 4 Yes
5 Mr. R.V. Smither * 4 - No
6 Mr. Sunjaya Kulkarni 4 2 No
7 Mr. Rajiv Tandon 4 | No
8 Mr. K. Vdidyanath 4 - No
9 Mr. Tushor Chudgor 4 4 Yes

*

Resiyned with effect from the close of Business
hours of 7th February, 2006.

Alternate Director(s)

No. of Board No. of Board Attendance
Meefings ~ Meefings ot last
held oitended  AGM

SINo Name of Director

1 M3 Sivakumar
(Alternate for Mr. K. Vuidyanath) 4 2 No

iy Information to be Mmude avdiluble to the
Bourd:

Amony others this includes:

e Review of unnuul operdting plans of business,
cupitdl budyets, updutes.

Quurterly results of the Compuny und its
operauting divisions or business segments.

Minutes of Meeting of Audit Committee und
other Committees.

Information on recruitment und remuneration
of senior officers just below the Bourd level
including uppointment or removaul of Chief
Finuncial Officer und the Compuny Secretary.

Mdateridlly important show cuause, demund,
prosecution and pendlty notices.

Fatal or serious duccidents or dunhygerous
occurrences.

Any materidlly significant effluent or pollution
problems.

Any mauteridlly relevaunt default in financial
obligutions to und by the Compuny or
substuntial non-puyment for goods sold by the
Compuany.

Any issue which involves possible public or
product liability claims of a substantial nature
including uny judgement or order which, may
have pussed strictures on the conduct of the
Compuny or fuken un udverse view regurding
unother enterprise that cun have nheyative
implications on the Compuny.

Detdils of uny joint venture or colluborution
ugreement,

Transuctions that involve substuntial payment
towards goodwill, brand equity or intellectudil
property.
Significunt labour problems und their proposed
solutions.

Significant development on human resources
und industriul relations fronts. Sule of muteridl
nuture of investments, subsidiuries, ussets, which
is not in the normual course of business.

Quurterly detuils of foreigh exchunhyge exposure
und the steps tuken by munagement to limit
the risks of udverse exchunge rate movement
and Noh-compliunce of uny regulatory or
statutory provision or listing reguirements us well
us shareholder services such dus hon-puyment
of dividend and delays in share transfer,

The Bourd of Ayro Tech Foods Limited is/will be
routinely presented with dll information under
the dbove heuds whenhever upplicuble und
muateridlly sighificaunt., These ure/will be

19
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submitted either us part of the agendd papers Il. AUDIT COMMITTEE

well in advance of the Bourd Meetings or are/ A) Composition:

will be tdbled in the course of the Bourd The Compuny’s Audit Committee comprises
Meetinys. of three Directors, dll ure Non-Executive und

b e T N mujority beinyg Independent Directors. This is in
i) Secre’rulrlul Stundurds reluting to M§eflhgs. | compliunce with the umended Clause 49 of

The Institute of Compuny Secretauries of Indiu the Listing Agreement. Lt. Gen. D.B. Singh an
(ICSl) hus estublished Secreturial Standards Independent Director is the Chauirman of the
reluting fo the Meetings of the Bourd und Committee while Mr. Sunjaya Kulkarmi and Mr.

committees thereof und Annhudl Generd Derek L. Briffett ure its members. The Compuny
Meetings. Af fhis stuge, these ure only Secretary, Mr. Tushar Chudyar, acts us the
recommendatory dnd dre likely 1o become Secretary fo the Committee. The CFO und Vice

mundutory in due course. It is the intention of

: President, the Internal Auditors and the Statutory
the Compuny to generdlly comply with these

Auditors uttend the Meetings by invitation.

Standards.
. , ) The Committee met 3 fimes during the year
iv) As ut the yeur end, none of the Directors is u 2005-2006 onh 11th May, 2005, 24th October,
member of more than ten Bourd-level 2005, and 24th January, 2006.
committees or a Chuirman of more than five
such committees, us required under Cluuse 49 The aftendunce record of euch Director wus s
of the Listing Agreement. under:
D) Code of Conduct SL.No. Name of Director No. of Meetings No. of Meetings
A Code of Conduct hus been upproved by held aftended
the Bourd of Directors on 24th Junuury, 2006. 1 Lt. Gen. D.B. Singh 3 3
und has been communicuted to dll Board .
Members und Employees of the Compuny und 2 Mr. Derek L. Briffetf 3 ]
ulso posted on Corporute Governunce link of 3 Mr. Sanjaya Kulkarni 3 3
the Compuny’s web site, www.atfoods.com ds
reyuired by the umended Cluuse 49 of the Permanent Invitees
Listing Agreement. Mr. Arvind Ahuju, CFO und Vice President .
As required by the umended Clause 49 of the B) Powers of Audit Committee
Listing Agreement, ull Bourd Members und The primary objective of Audit Committee is to
Senior Munugement Personnel have uffirmed monitor und provide effective supervision of
compliunce with the Code of Conduct. the munagement’s finuncial reporting process

Cetlificate of Compliance with the Code of Conduct for Board Members and Senior Management Personnel

To
The Members of
Ayro Tech Foods Limited

[, Utpdl Sen Gupty, President and CEO of the Compuny, hereby certify that the Boaurd Members and Senior
Manugement Personnel have dffirmed compliance with the Code of Conduct for the period ended 31st
March, 2006.

For Agro Tech Foods Limited

Utpal Sen Gupta
Date: Tst May, 2006 President & CEO

20
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with a view to ensure daccurate, fimely and
proper disclosures und traunsparency, inteyrity
and gudlity of financial reporting. The Audit
Committee hus powers to:

e |nvestigute uny uctivity within its terms of
reference

o Seek informution from uny employee

e Obtuin outside legal or other professional
advice und

Secure uttendunce of outsiders with relevant

expertise wherever it considers hecessury

C) Role of the Audit Committee

The role of the Audit Committee is in line with the
proposed umended Clause 49 of the Listing
Agreement und performs the followiny functions:

(1) Oversight of the Compuny’s finuncial
reporting process und the disclosure of its
financiul information tfo ensure that the
financidl stutement is correct, sufficient und

credible.
@ (20 Recommendiny to the Bourd, fthe
duppointment, reappointment und, if required,

the replacement or removul of the statutory
auditor und the fixation of audit fees.

(3) Approval of puyment to statutory auditors for
uny other services rendered by the stututory
auditors.

(@) Reviewiny, with the Munugement, the unnual
financiul statements before submission to the
Bourd for upproval, with puarticular reference
to:

u)  Mutters required to be included in the
Directors’ Responsibility Statement to be
included in the Bourd’s report in terms of
clause (2AA) of Section 217 of the
Compunies Act, 1956

b) Chunges, if uny, in uccounting policies
and practices und redsons for the sume

c) Muyjor uccounting enftries involving
estimutes bused on the exercise of
judgment by Munugement

d) Significant adjustments made in the
financiul statements arising out of audit
findings

)

©

@

®

€

(10)

an

(12)

a3

e) Compliunce with listihng and other legul
requirements relating to financial
stutements

f)  Disclosure of uny reluted purty
tfransuctions

¥) Quulifications in the draft audit report

Reviewiny, with the Munhugement, the
quurterly finunciul statements before
submission to the Bourd for upproval,

Reviewiny, with the Muhuyement,
performunce of statutory aund internul
auditors, und udeyuucy of the internul control
systems.

Reviewing the udeyuacy of internal audit
function, if any, including the structure of the
internal audit depuartment, staffing and
seniority of the officiul heading the
depurtment, reporting structure coveruye
and freyuency of internal audit.

Discussion with internal auditors any significant
findings und follow up thereon.

Reviewiny the findings of uny internul
investigutions by the internal auditors into
mautters where there is suspected fraud or
irregularity or u fuilure of internul conftrol
systems of u muteridul nhature und reporting
the mutter to the Bourd.

Discussion with stututory auditors before the
audit commences, ubout the nuture und
scope of uudit us well us post-audit discussion
to uscertdin auny area of concern.

To look into the reasons for substantial defaults
in the payment to the depositors, debenture
holders, shareholders (in cuse of hon payment
of declured dividends) und creditors.

To review the functioning of the Whistle Blower
Mmechaunism, in cuse the sume is existing.

Cuarrying out auny other function us is
mentioned in the terms of reference of the
Audit Committee.

Il SUBSIDIARY COMPANIES

The Compuny currently hus one wholly owhed
subsidiary, Heeru Seeds Trading and Wdarehousing
Limited. There hus been ho business uctivity during
the yedr by this Company. As this being u nhon-
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muterial non listed Compuny, there is no udditionul
compliunce required.

IV. DISCLOSURES

A) Basis of related party transactions

There have been no muteridlly significant reluted
purty transactions that may have potential conflict
with the interest of the Company dt large.

The detuiils of transuctions with reluted parties are pluced
before the Audit Committee und the committee hus
reviewed the sume for the yedr ended 31st March,
2006.

The puarticulars of transauctions between the Company
and its related parties us per the Accounting Stahdard
is set out in Note Xl of Schedule 18 forming purt of the
accounts. These fransactions are Not likely to have any
conflict with the Compdny’s inferests,

All detdils reluting to financiul und commercidl
tfransuctions where Directors may have a potentidl
inferest are provided to the Bourd und interested
Directors heither participate in the discussions, hor
do they vote on such mutters.

Detuils of Reluted Party Transuctions

Forthe year  Forthe yeur
Ended Ended
March, 2006 March, 2005
Rs. Millions Rs. Millions

1. Subsidiary Compuny
Heeru Seeds Truding und
Wuarehousing Limited
Expenses incurred
on behulf 0.02 0.01
Yeur end bulunce -
Puyuble 14.77 14.78
2. Compunies
- CAG-Tech (Muurifius) Ltd
Holding Company
(Refer Note 3 (0) below)
— ConAgru Foods Inc
- Tiger Munugement Services
- Lumb Weston Meijer & Inc
(Havinyg significunt influence)
— Advuntu India Limited -
Joint Venture (upto 31st
July, 2005)
Transactions with ConAgra Foods Inc
— Purchuse of muteridls 36.48 14.75
- Stock in transit 8.83 -
— Recovery of expenses 4.36 6.04
— Income eurned on

services rendered 243 6.42
Yedr end bulunces
— Receivuble - 3.28
- Paydble - 0.90

Transuctions with Tiger

Maunagement Services

— Payment of Travel Expenses  0.50 0.18

Yeur end bulunces

— Receivuble - -

— Puyuble - -

Transactions with Lamb

Weston Meijer & Inc

— Purchuse of materidls 11.34 1.06

Yeur end bulunces

— Puydble

Transuction with Advantu

India Limited

— Dividend received - 31.80

Yeur end bulunces

— Receivuble - 2205

- Paydble - 0.04
3. Key Munugement Personnel

Whole time Director

— Mr.Tushar | Chudyar

Other Key Munuyement Personnel

Mr.Utpual Seh Guptu

Mr. Arvind Ahuju

Mr.Ravi Krishnamoorthy

Mr.Mudhusudun Munvi

1.74 -

Mr.K.S.Shyam

Mr.Atul Sinha

Louns udvanced during year - 0.06
Louns repuid during the yeur 0.02 1.16
Louns outstanding 0.51 0.53
Remuneration (Refer note

(b) und (c) below) 35.05 34.60

Notes:

u) CAG-Tech (Muuritius) Limited, which held 51%
shares in the Company (i.e. 12,500,000 shares),
sold 3% shures resulting in reduction of its stuke
to 48.11%.(.e.11,723,154 shures). With these
chunyges CAG-Tech (Muuritius) Limited ceused
to be the Holding Compuany during the current
yeur,

b) Remunerdtion us given ubove does hot include
leauve encushment benefit uccrued und
grutuity benefit accrued since the sume ure
computed actuaridlly for dll the employees
und the umounts uttributuble to the
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munugeridl personnel cunnot be uscertuined
sepurutely.
c) Remunerdtion includes performunce bonus
fpouid during the year
B) Disclosure of Accounting Treatment
The Compuny hus complied with the uppropriate
auccounting policies und hus ensured that they
have been upplied consistently. There have been
no devidtions from the treatthent prescribed in the
Accounting Stundards. The Maunagement reviews
the uccounting treatments audopted und wherever
deviutions noted, will be presented in the finuncidl
statements. A detailed report on sighificant
uccounting policies is provided elsewhere in the
Annudl Report,

C) Board Disclosures - Risk Management

The Compuny has formulated and audopted risk
ussessment und minimization framework which has
been udopted by the Bourd at the Bourd Meeting
held on 1st May 2006.

The Compuny hus framed d risk management
policy und testing in uccordunce with the luid
down policy hus been curried out during the
months of October 2005 und April 2006.

D) Proceeds from Public Issues, Rights Issues,
Preferential Issues efc.

During the year, your Compuny has hot rauised uny
mohey through public issue, rights issue or
preferentidl issues.

E) Remuneration of Directors
Remuneration Committee

Remuneration Committee hus been constituted
pursuant to Schedule Xl of the Compunies Act,
1956 und hot us per Cluuse 49 of the Listing
Agreement. The composition is us follows :

1. Mr. Howurd G, Buffett,
2. Lt. Gen. D.B. Singh und

3. Mr. Sunjayua Kulkarni, all Non-Executive
Independent Directors us required.

The Remuneration Committee Meeting wus held
through circulution once on 12th May, 2005 to
consider the remunerution of the Executive
Director.

Remuneration policy

The Wholetime Director und Secretary is puid
remunerdtion us per the terms dpproved by the
Remuneration Committee, the Bourd of Directors
of the Compuny und the shareholders of the
Compuny and subject to such other statutory
dpjrovdls us may be nhecessary. The remuneration
of the Wholetime Director und Secretary comprises
of sulary, peryuisites and dllowances, conftributions
to provident fund und superannuation aund gratuity.

Remunerution puid/puyuble to Wholetime Director
for the yeur ended 31st Murch, 2006:

(in Rupees)

Name of the SittingFees Salary  Conribution Other Total
Director (incl. Committee to PF and perquisites
Meetings) other funds and allowances

Mr. Tushar Chudygur Nil 572,430 183,178 705,712 1,461,320

The Compuny does hot have auny stock option scheme.,
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Criteria for making payments to Non-Executive
Directors

The Compuny currently pays sitting fees to its Non-
Executive Independent Directors us permitted by
the Provisions of the Compunies Act, 1956 for
attending Meetings of the Bourd aund otfher
Commiftees of the Bourd. The sitting fees are
Rs.20,000/- for uttending euch of such Meetinys.

The uppointment of Executive Director is governed
by Resolutions pussed by the Bourd of Directors
und the Shareholders of the Compuny, which
covers the terms und conditions of such
dppointment.

The Non-Executive Directors do hot hold uny shares
or convertible instruments of the Compuny.

F) Management

) The Munugement Discussion und Anadlysis
Report us purt of Directors’ Report to the
shareholders is provided elsewhere in the
Annudl Report,

i) For the year ended 31st Murch, 2006 your
Compuny’s Bourd hus obtuined Sehior
Maunuygement uffirmations thut there huve
been no muteriul, finunciul und
commercidl tfrunsuctions where they huve
personul interest that may have u potentidl
conflict with the interests of the Company
ut luryge.

G) Shareholders Information

i) The yuarterly results are sent to the stock
exchunge on which the Compuny is listed
so us to display the sume on its own web-
site. During the yeur there ure no
presentutions mude by the Compuny to
analysts,

i) Share Transfer Committee

The present members of the Committee
are the Compuny Secretary and Mr,
Rughunuthan, Director of Sathguru
Manugement Consultants Private Limited,
the Reyistrars and Share Transfer Agents.
Committee met 29 times during the year
2005-2006. All the applications for share
tfransfers received during the year 2005-
2006 huve been approved.

i) Shareholders/Investor Grievunces

Committee

The Shareholders Grievances Committee
currently comprises of two Non-Executive
Independent Directors. Lt. Gen.D.B. Singhiis
the Chdirman. Mr. Sunjuyu Kulkurni and
Mr. Tushar Chudgar, aure other members of
the Committee. The terms of reference ure
to review und redress the shareholders’” und
investors yrievances und yueries in relution
to transfer of shares, non-receipt of Bulunce
Sheets, declaration of dividends, approval
of sub-division, consolidution, transmission
and issue of duplicute shares.

The Committee met three fimes, however, dll
gueries huve been resolved to the sutisfuction of
the Shareholders / Investors. The Committee focuses
onh the strengthening of investor relutions.

Mr. Tushar Chudgur, Compuny Secretury hus been
desighated us the Compliance Officer.

Investor Communications

The Compuny received 233 commuhnicutions
during the financial year ended 31st March,2006
und hone of the communicutions received were
pending us on that dute.,

Received Redressed Pending
Shareholders/Investors 230 230 -
Stock Exchunges - - -

Securities und Exchunge
Bourd of Indiu 2 2 -

Depositories - - -

Court/Dept of Compuny
Affairs/Custodians 1 ] -

Total 233 233 -

The Compuny has uttended to the shareholders/
investors grievances/correspondence yenerdlly
within a period of 7 to 10 duys except in cuses
where construined by disputes of leyul
impediments
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Nature of Communications

No of % of
Communi- Communi-
cations cations

Non-receipt of Dividend Warrants - -
Transfer of Shares - -
Transmission of shures - -
Non-receipt of Share Certificutes 3 ]
Issue of Duplicate Share Certificates 7 3
Demuteridlisution of shares 16 7
Others * 207 89
Totdl 233 100

* This includes the followiny

u) Chunye of uddress

b) Loss/Misplucement of shares

c) Reyistration of Power of uttorney

d) Rewyistration of Nominution

e) SEBI letter regurding hon credit of demut
shures

f) Bunk mundute

) Nume chunye stickers

h) Revudlidution of dividend warrant

i) Disposing of shares

j)  Non-receipt of interest on debentures

k) Non-receipt of unnudl report

) Address of Reyistrar and Transfer Agents

m) Procedure for fransmission/split/
consolidution/duplicutes

n) Enquiry about issue of bonus shares

0) Nume of the Stock exchunges Compuny
shures listed

) Enquiry about shareholding in Company

Asmentioned eaurlier, the Compuny hus constituted
u Shareholders/Investors Grievances Committee
for redressing shureholders und investors’
compluints. The status on compliaunce is reported
to the Bourd of Directors us an agendu item.

Legal Proceedings

There ure some pendiny cuses reluting to disputes
over title to shares, in which the Company hus
been mude u purty. These cuses ure however not
materidl in nature.,

V. CEO/CFO CERTIFICATION

Mr. Utpul Sen Guptyu, President und CEO und Mr,
Arvind Ahuja, CFO und Vice President have given
CEO/CFO Certificute to the Bourd. The Bourd hoted
the suid CEO/CFO Certificute us per the formut
given under Clause 49(V), ut its Meeting held on
1st May, 2006.

VI. REPORT ON CORPORATE GOVERNANCE

Your Compuny complies with the revised Clause
49 of the Listihg Agreement which hus come into
force w.e.f. 1st January, 2006.

As required by umended Clause 49 of the Listing
Agreement with the Stock Exchunyge the Auditor’s
Certificate is given us an anhexure to this Report,

3. COMPLIANCE WITH NON MANDATORY
REQUIREMENTS

i) Chairman of the Board

The present Chuirmun of the Bourd is foreign
nationul und Non-Executive Director. The
expenses in connhection with his officidl visits to
India ure puid for by the Compuany he is
employed with i.e. ConAygru Foods Retuil
Products Compuhny - Internationul Foods
Group.

ii) Remuneration Committee

No formal Remuneration Committee under
Corporute Governunce Clause of the Listing
Agreement hus been constituted during the
yeur by the Bourd of Directors, though u
Remunerution Committee pursuunt to
Schedule Xl of the Compunies Act, 1956 hus
been formed to consider the remuneration of
the Executive Director.

iii) Shareholder rights
The Compuny publishes its hulf yeurly finuncial
results in leudinyg hewspupers such us the
Business Standurd and Andhra Bhoomi
(Hyderubud editions). The Hdlf-Yedarly reports
dre hot sent to the household of shareholders.
The results of the Compuny ure ulso  beiny
posted on the Compuny’'s website
www.atfoods.com.
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iv) Postal Ballot

No Specidl Resolution requiring a postal ballot
wus placed before the last AGM. Similarly no
specidl resolution reqguiring u postal ballot is
beiny proposed ut the ensuing AGM.

v) Whistle Blower Policy

A Whistle Blower Policy has been approved by
the Bourd of Directors on 24th Junuary, 2006.
This Whistle Blower Policy is to provide
opportunities to employees to uccess in ygood
faith, to the munagement concerns (in certain
cuses to the Audit Committee) in cuse they
observe unethicul or improper practices (hot
necessurily a violution of law) in the Compuny
and to secure those employees from unfauir
termination und unfair prejudiciul employment
practices.

The Whistle Blower Policy has been communi-
cuted to dll Bourd Members and Employees of
the Compuny and diso posted on Corporate
Goverhunce link of the Compuny’s web site,
www.atfoods.com us required by the amended
Clause 49 of the Listing Agreement.

4. GENERAL BODY MEETINGS

Annual General Meetings

The Anhual Generdl Meetings of the shareholders
of the Compuny for the lust three yeurs were held
us under:

Year  Venue Date Time
2003 House of Windsor-1 30th July, — 10.30.u.m
Viceroy Convention Centre 2003
Opp. Hussuin Sagar Lake
Tank Bund Roud
Hyderabud - 500 080, A.P.
2004 House of Windsor-1 30th July, — 10.30.u.m

Viceroy Convention Centre 2004
Opp. Hussuin Sagoar Lake

Tank Bund Roud

Hyderabad - 500 080, A.P.

2005  House of Windsor-1 28th July, — 10.00.am.
Viceroy Convention Centre 2005

Opp. Hussain Sugar Luke

Tank Bund Roud

Hyderabad - 500 080, A.P.

The Resolutions ut the ubove Anhuul Generudl
Meetings (AGM) were pussed by reqyuisite mujority/
ununimously.

Specidl Resolutions related to:

Year

2005 Re-appointment of Wholetime Director
2004 Re-uppointment of Wholetime Director.
2003 De-list equity shares of Compuny from the

Stock Exchanges Hyderabad and Kolkatd,

No Speciul Resolution reqyuiring u postdl ballot wus
placed before the lust Anhual General Meeting.
Also no specidl resolution requiring o postal ballot
is beiny pluced ut the ensuing Annuul Generdl
Meeting.

5. MEANS OF COMMUNICATION

Hulf-Yeuarly report to shareholders, Quaurterly
Results, Newspuper in which published, Website
etc.

The Quuirterly, Hulf-Yearly und Annuul Results
are geherdlly published by the Company in
Hyderubud editions of the Business Stundard
und Ahdhra Bhoomi. The Hulf-Yearly reports ure
not sent to the household of shareholders. The
results are dlso beiny posted on the Compuny’s
website “www.atfoods.com”

Detuils of hon-compliunce, penulties or
structures imposed on the Compuny by the
Stock Exchaunges/SEBI/Statutory authority, on
uny Mmatter reluting to the cupital markets,
during the lust three yeaurs — None.

During the yeur, there were no presentutions mude
to institutionul investors or to the andalysts.
Management Discussion and Andlysis Report forms
purt of the Ahnual Report.
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6. GENERAL SHAREHOLDER INFORMATION

A. Annual General Meeting

Duate and Time

Venue

Financial Year 2006-2007
First quurter results

Hulf yearly results
Third quurter results

Annudl results

. Directors Biographical Data

Dates of Book Closure
Dividend payment date

Listing on Stock Exchanges

28th July, 2006 ¢t 10.00 A.M.

Residency Hull,
Hotel Green Purk
Greenlunds
Hyderabud - 500 016
Andhru Pradesh.

July, 2006
October, 2006
January, 2007
May, 2007

Given in Annudl Genheral Meeting Notice and Explanu-
tory Statement Pursuunt to Section 173(2) of the Comp
hies Act, 1956 und the Listing Agreements Particulars of
Directorship of other Compdnies and Memberships of other
Committees ure ygiven in the Annexure hereto.

21st to 28th July, 2006 (both days inclusive)
N.A.

The Compuny’s equity shares are listed on Mumbui,
Kolkatu (upplication mude for delisting in October, 2003
und awuditing upproval) and National Stock Exchange of
Indiu Limited. The listing fees for the yeur 2006-2007 have
been puid to Mumbui und National Stock Exchanges.
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. Stock Code Stock Exchange Code

CSE  Physicul 019057
Demut 10019057

BSE Scrip code 500215
Co. code 1311

NSE  Scrip Code ATFL
Series EQ - Rolliny

Settlement
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H. Stock Price Data:

Monthly High/Low yuotdation of shares fraded on Bombuay Stock Exchange Limited, (BSE) und Nautional Stock
Exchunye of Indiu Limited (NSE) for 2005-2006

BSE NSE
Year Month High Low Volume High Low Volume Total
Rs. Rs. (Nos.) Rs. Rs. (Nos.) Volumes
BSE and
NSE (Nos.)
2005 Agpril 82.90 61.55 558,103 82.45 66.4 629,311 1,187.414
2005 May 94.00 70.50 1,025,171 96.00 71.00 768,763 1,793,934
2005 June 93.65 74.10 421,782 104.10 76.00 309,699 731,481
2005 July 104.95 65.80 2,340,896 104.90 73.00 1,903,915 4244811
2005 August 108.70 83.00 2,731,004 109.00 82.75 2,874,028 5,605,032
2005 September 119.40 91.00 6,874,909 118.85 Q1.00 6,205,825 13,080,734
2005 October 122.90 93.15 6,131,558 122.90 9125 4,485,045 10,616,603
2005 November 134.45 97.00 5,038,028 134.30 96.50 4,141,258 9,179,286
2005 December 150.00 121.25 4,293,997 149.55 122.50 3,712,864 8,006,861
2006 January 138.90 118.50 2,822,741 138.40 118.00 2,847,277 5,670,018
@ 2006 February 144.50 112.10 4,765,088 144.80 100.00 3,830,830 8,595,838
2006 March 144.45 11455 2,789,389 143.85 115.00 2,150,415 4,939,804
* Source: Websites of BSE und NSE
. Stock Performance
Graph — BSE Sensex vs. share price from April 2005 to March 2006
AGRO TECH FOODS LIMITED
12000 1 T 160.00
4"%40.00 o
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*Source: Website of BSE
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Registrars and Share Transfer Agents

The Compuny’s equity shares beinyg in compulsory demat list are transferable through the depository
system for which the Compuny hus estublished connectivity through M/s. Suthguru Management Con-
sultants Private Limited, Plot No. 15, Hindi Nagar, Behind Shiridi Saibuba Temple, Punjagutta, Hyderabad
— 500 034 und they ure the Reyistrar and Transfer Agents (Both Physicul and Depository).

Share Transfer System

The upplicutions for tfransfer of shares received by the Compuny in physical form dre processed und
reyistered within 20 days of receipt of the documents valid in all respects. After such processing, the duly
tfransferred share certificutes shull be despatched to transferee who lodged the shares for fransfer. Shares
under objection are returned within a week’s time. The Share Transfer Committee meets generdilly once
in 2 weeks to consider the transfer applications and other proposdls to transmission, etc.

Shareholding Pattern
The distribution of shareholding us on 31st Murch,2006 wus us under:

Range No.of % of total No.of % of
Shareholders shareholders shares held shareholding

1 - 500 16,858 90.52 2,211,570 9.06
501 - 1000 911 4.89 757,163 3.11
1001 - 2000 401 2.15 613,493 2.52
2001 - 3000 156 0.84 405,924 1.67
3001 - 4000 71 0.38 257,520 1.06
4001 - 5000 65 0.35 314,318 1.29
5001 - 10000 84 0.45 614,300 2.52
10000 - Above 79 0.42 19,194,976 78.77

TOTAL 18,625 100.00 24,369,264 100.00

The cuteyories of Shareholding us on 31st March, 2006 wus us under:

Category No. of Shares % of

held shareholding

CAG - Tech (Muauritius) Limited 11,723,154 48.11
ITC Affiliates 4,085,800 16.77
Non-resident individuails/ Flls/OCBs 314,221 1.29
Bunk/Finunciul Institutions,
Insurance Compunies und Mutudl Funds 108,552 0.45
Directors und their relutives - -
Other Bodies Corporutes 1,478,583 6.07
Generul Public 6,658,954 27.31
Totdl 24,369,264 100.00

Outstunding GDRs/ADRs/Wurrants or
any convertible instruments, conversion
dute und likely impuct on equity . Not Applicuble

29
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M. Dematerialisation of Shares

The eqyuity shares of the Compuny which are in compulsory demat list with effect from 26th June,2000 are
avuiluble for trading under National Securities Depository Limited (NSDL) und Central Depository Services
(Indig) Limited (CDSL). The International Securities Identification Number dllotted to the Compuny’s ey-
uity shares is INE209A01019. As on dute, a totul of 23,689,914 equity shares forming 97.21 % of the totadl
puid up eyuity share cuapital of 24,369,264 stunds demuteridlised. All requests for demuateridlisation of
shares are processed within the fime frame of 1 -4 duys time.

As the members ure uwure, Your Compuny’s shares are traduble compulsorily in electronic form aund
your Compuny hus established connectivity with both the depositories, i.e., NSDL and CDSL. SEBI has
directed that "No Custody Churge™ shdll be levied on uny investor who would be opening u demat
account on or ufter 1st February, 2005.This is un udded benefit over und ubove the existing udvantuyes
offered by the Depository System. Members are requested to avdil of the facility of demateridlisation of
the Compuny’s shares on either of the Depositories us auforesuid.

. Address for correspondence

The uddresses for correspondence ure s under:

For both Physicul : Sathyuru Munugement Consultants Private Limited,
and electronic form Plot No.15, Hindi Nagur,
Behind Shiridi Suibubu Temple, Punjagutty,
Hyderubud - 500 034,
Phone: 040-23356507/23356975/23350586
Fax: 040-23354042
Emuil: stu@suthguru.com

For auny other mutter : In, addition to our Reyistrar, shareholders cun
und unresolved Complaints contuct the Reyistered Office of the Compuny
und contuct person hume is given below:
Mr. Tushar Chudgur
Director & Secretary
Agro Tech Foods Limited
31, Surojini Devi Roud,
Secunderubud - 500 003.
Phonhe: 040-27801205/55333444/55650350
Fax: 040-27800947
Emudil: tushar.chudgur@utfoods.com

30
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PARTICULARS OF DIRECTORSHIPS OF OTHER COMPANIES INCLUDING FOREIGN COMPANIES AND
MEMBERSHIPS OF OTHER COMMITTEES

Other Directorships

Other Committee Memberships

‘ Agro_Tech_AR_06_F8.p65 31
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SI.No. Name of the Director Name of the Position Name of the Committee Position
Company Company
Non-Executive Directors
1 Mr. lan F. Troop -Nil- -Nil- -Nil- -Nil- -Nil-
2 Mr. Howard G. Buffett -Nil- -Nil- -Nil- -Nil- -Nil-
3 Mr. Derek L. Briffett -Nil- -Nil- -Nil- -Nil- -Nil-
4 Lt. Gen. D.B. Singh -Nil- -Nil- -Nil- -Nil- -Nil-
5 Mr. R.V. Smither * ICS Holdinys Ltd. Director -Nil- -Nil- -Nil-
ICS Group Ltd. Director
Seu Harvest Corporation Ltd.  Director
Oceunu Group Ltd. Director
Tiger Food Brands Ltd. Director
Empresus Carozzi, SA Director
Tiger Brunds Ltd. Director
6 Mr. Sunjaya Kulkarni Time Pucking Ltd. Director  UTV Softwuare Audit Chairman
Drish Shoes Ltd. Director ~ Communi-  Committee
S.L. Poultry (P) Ltd. Director  cutions Ltd.
Mistral Software Private Ltd.  Director
Indiu Direct Equity Advisors
Private Ltd. Director
Tracmuail (Indid) Private Ltd. Director
UTV Software
Communicutions Ltd. Director
Protect Insurance Services
Private Ltd. Director
Indiaco Ventures Pvt. Ltd. Director
7 Mr. Rdjiv Tundon Lundbuse Indiu Ltd. Director Lundbuse Audit Chairman
Greenucre Holdings Ltd. Director Indliu Ltd, Committee
Clussic Infrustructure & Director Clussic Audit Chdirman
Development Ltd. Infrastruc-  Committee
Russell Credit Ltd. Director fure &
Wimco Ltd. Director Develop-
[TC Limited Wholetime ment Ltd.
Director
Russell Credit Ltd. Chairmun &
Director
Gold Flake Corporation Ltd.  Chairman &
Director
31
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Other Directorships Other Committee Memberships
SI.No. Name of the Director Name of the Position Name of the Committee Position
Company Company
8 Mr. K. Vaidyanath Wills Corporation Ltd. Chuirman & Russell Audit Chuirman
Director Credit Ltd. Committee
Greenucre Holdings Ltd. Chairmun & Gold Fluke Audit Chairman
Director Corporution Committee
Ltd
[TC Infotech Indiu Ltd Director Greenucre Audit Chuirmun
Holdinys Ltd Committee
Clussic Infrustructure & Director ITC Infotech Audit Member
Development Ltd. Indlia Ltd. Committee

5% Resignhed us Director w.e.f. the close of business hours of 7th February, 2006.

Other Directorships

Other Committee Memberships

SL.No. Name of the Director Name of the Position Name of the Committee Position
Company Company
Executive Director
9 Mr. Tushar Chudygur -Nil- -Nil- -Nil- -Nil-
Alternate Directors
@ Non-Executive Directors
1 Mr. S. Sivakumar Minotu Aguu Tech Ltd.  Director
(Alternute for
Mr. K. Vaidyanath) ITC Infotech India Ltd.  Director
Nutional Bank for Part-time Nutional Bunk  Audit Member
Ayriculture und Rurdl Non-Officidl for Agriculture  Committee
Development Director und Rurdl
Development
32
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AUDITORS’ CERTIFICATE REGARDING COMPLIANCE OF CONDITIONS OF CORPORATE GOVERNANCE

To the Members of Agro Tech Foods Limited

We huve exumined the compliunce of conditions of Corporute Governunce by Aygro Tech Foods Limited for
the yeur ended Muarch 31, 2006, us stipuluted in Clause 49 of the Listing Agreements of the suid Compuny
with stock exchanges in Indid.,

The compliance of conditions of Corporate Governance is the responsibility of the Company’s management,
Our exumination wus carried out in accordunce with the “Guidance Note on Certification of Corporate
Goverhunce (us stipulated in Clause 49 of the Listing Agreement)”, issued by the Institute of Chuartered
Accountunts of Indiu und was limited to procedures und implementation thereof, adopted by the Compuny
for ensuring the compliance of the conditions of Corporate Governance. Itis heither an audit nor an expression
of opinion on the finuncidl statements of the Compuny.

In our opinion und to the best of our information and uccording to the explanations given to us

1. We certify that the Compuny hus complied with the conditions of Corporate Governance s stipulated
in the ubove mentioned Listing Agreements.

2. We state that such compliance is heither an assurance as to the future viability of the Company nor
the efficiency or effectiveness with which the maunagement has conducted the dffdirs of the Compuany.

@ Tuhin Bagchi
Parther

Membership Number 50497
For und on behulf of
Pluce: Hyderabud Lovelock & Lewes
Date : May 1, 2006 Churtered Accountants

33
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STATEMENT ON SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF ACCOUNTS

The Financial Statements have been prepared on
the busis of going concern, under the historic cost
convention on uccrudl busis, to comply in dll
Mauterial aspects with applicuble accounting
principles in Indiu, the Accounting Stundards issued
by the Institute of Churtered Accountunts of Indiu
und the relevant Provisions of the Compunies Act,
1956.

REVENUE RECOGNITION

Sdles dre recoyhised wheh goods ure desputched
or us per the terms of contruct,

Dividend/Income from Investments ure recoyghised
wheh declared/accrued.

Export entitlements under the Duty Entitlement Puss
Book (DEPB) Scheme ure recoynised in the Profit
und Loss uccount when the right to receive credit
us per the tenure of the scheme is estublished in
respect of the exports made and where there is ho
sighificant uncertuinty regurding the ultimate
collection of the relevant export proceeds.

FIXED ASSETS AND INTANGIBLE ASSETS

Fixed Assets including computers und reluted ussets
dre uccounted for ut cost of ucyuisition inclusive
of inwaurd freight, duties, tuxes und incidentauls
reluted to ucqyuisition. In respect of mujor projects
involving construction, relative pre-operutive
expenditure forms a part of the assets capitalised.
Assets under instullation or under construction us
at the Bulunce Sheet dute dre shown us Capitdl
Work-in-Proyress.

Deprecidtion is provided on straight line method
bused on the useful life of the fixed ussets us
estimuted by the munugement us specified below,
or the rutes specified in uccordunce with the
Provisions of Schedule XIV of the Compunies Act,
1956, whichever is higher.

o Office eyuipment, Computer
and reluted hardware and

softwure 19%
e Plant und Machinery 6.33% 10 9.5%
e Furniture und Fixtures 10%

In respect of ussets given to the employees under
u scheme, depreciution is provided ut rutes
determined on the busis of the useful economic
life of these ussets (& years), und the rates are higher
than Schedule XIV rutes.

All the fixed ussets ure ussessed for uny indicution
of impuirment, at the end of edch finunciul yeuar,
On such indicution, the impdirment loss being the
excess of currying vulue over the recoveruble vulue
of the ussets ure charged to the profit and loss
auccount in the respective financiul years. The
impuirment loss recoygnised in the prior yeurs is
reversed in such cuses where the recoveruble
vulue exceeds the carrying vulue, upon re-
ussessment in the subseyuent yedurs,

Significunt Brands ucyuired by the Compuny, the
vulue of which is hot expected to diminish in the
foreseeuble future ure cuptulised und recorded
in the Bulance Sheet us Trade Marks. These dre
uamortised on struight-line method over the
estimuted useful life of forty yedrs determined by
persuusive evidences of expected usuye
contributinyg towards the performaunce und
signhificant expenditure incurred to sustdin the useful
life of brands. Recoveruble vdlue of such brands is
ussessed in euch finuncial yedar,

INVESTMENTS

Investments dre clussified into current and long-
term investments. Current investments ure stuted
at the lower of cost and fuir value. Lonhy-term
investments are stuted at cost. A provision for
diminution is mude to recoynise u decline, other
than temporary, in the vulue of lony-term
investments.

INVENTORIES

Inventories ure vulued ut weighted uveruye cost
or below. Consumption und/or other stock
diminution is uaccounted for ut the uforesuid
weighted averuge cost. In the cuse of finished
goods, cost comprises muteriul, lubour und
applicuble overheud expenses und duties
including excise duty puid/puydble thereon.

Goods in transit / with third parties und at godownhns
ure vulued ut cost which represents the costs
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incurred upto the stuge ut which the yoods ure in
transit / with third parties und ut godowns.

FOREIGN EXCHANGE CONVERSION

The transuctions in foreign currency ure uccounted
for ut the exchunge rute prevdiling ut the dute of
the fransuctions. Guins/losses urising out of
fluctuations in exchunge rates ure uccounted for
oh subseyuent reulisution / puyment., The
differences between forwurd exchange rates and
the exchunge rates ut the date of fransaction ure
recoyhnised us income or expense over the life of
the contructs.

Current Assets und Current Lidbilities covered by
forward contructs ure stuted ut forwurd contfract
rates while those not covered by forward contracts
are restuted ut the rate prevdiling on Balunce Sheet

Pluce: Secunderubud
Dute: 1st May, 2006

dute und the resultant guins / losses ure recoyghised
in the Profit und Loss Account.

The originul cost of Fixed Assets ucqyuired through
foreign currency louns ut the end of euch finunciadl
yedr is udjusted for any change in lidbility arising
out of expressing the outstunding foreign currency
loun ut the rate of exchunyge prevailing on the date
of the Bulunce Sheet,

PAYMENTS AND BENEFITS TO EMPLOYEES

Liubilities in respect of retirement und deuth
benefits are provided for by puyments to retirdl
funds. The umounts of the puyments to pension,
grutuity und leauve encushment benefit are
determined on un uctuuridl busis us ut the end of
the uccounting period.

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director

Sanjaya Kulkarni
Director

Tushar Chudgar
Director & Secretary
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BALANCE SHEET AS AT 31st MARCH, 2006
31st March, 2006 31st March, 2005
Schedules Rs. Millions Rs. Millions Rs. Millions Rs. Millions
. SOURCES OF FUNDS
Shareholders’ Funds
Cupital 1 243.69 243.69
Reserves & Surplus 2 721.29 730.49
964.98 974.18
Loan Funds
Secured Louns 3 3.00 413.29
TOTAL 967.98 1,387.47
Il. APPLICATION OF FUNDS
Fixed Assets 4
Gross Block 531.46 570.48
Less: Depreciution / Amortisution 167.61 167.44
Net Block 363.85 413.04
Less: Impuirment Provision 26.17 38.02
Adjusted Net Block 337.68 375.02
Capital Work-in-Progress 2.71 3.23
340.39 378.25
Investments 5 14.11 109.10
Deferred Tax Asset — Net 6 61.17 64.64
Current Assets, Loans and Advances
Inventories 7 488.83 443.10
Sundry Debtors 8 381.13 282.15
@ Cush und Bunk Bulunces 9 35.96 9.36
Other Current Assets 10 2.29 22.88
Louns und Advances 11 326.76 501.25
1,234.97 1,258.74
Less:
Current Liabilities and Provisions 12
Liabilities 682.67 641.94
Provisions 9.13 10.15
691.80 652.09
Net Current Assets 543.17 606.65
Deferred Payment Liability
(Refer Note (iii) (1) on Schedule 18) (160.40) (249.50)
Miscellaneous Expenditure 13 6.14 260.90
(to the extent hot written off or udjusted)
Profit and Loss Account 163.40 217.43
TOTAL 967.98 1,387.47
Notes to the Accounts 18
The Schedules referred to ubove und the Statement on Significant
Accounting Policies form an integral part of the Balunce Sheet
This is the Bulunce Sheet referred to in our report of even dute On behulf of the Bourd
Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Parther President Director Director
For und on behulf of
Lovelock & Lewes Tushar Chudgar
Chartered Accountants Director & Secretary
Place: Hyderubud Plauce: Secunderabud
Dute : 1st May, 2006 Dute . 1st May, 2006
36
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PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH, 2006
For the year ended For the yeur ended
31st March, 2006 31st March, 2005
Schedules Rs. Millions Rs. Millions
INCOME
Sdles (Net of Trade Discounts) 9,379.16 10,432.13
Less: Excise Duty —_ 9.37
Sales (Net) 9,379.16 10,422.76
Other Income 14 17.23 60.56
9,396.39 10.483.32
EXPENDITURE
Muteriul Consumption 15 8,362.42 9.,321.24
Manufacturing, Selling etc., expenses 16 854.15 1,005.05
Interest und Finunce Churyes 17 39.11 61.69
9,255.68 10,387.98
PROFIT BEFORE DEPRECIATION / AMORTISATION 140.71 95.34
Deypreciation / Amortisation 23.06 24.72
PROFIT BEFORE TAXATION AND EXTRAORDINARY ITEMS 117.65 70.62
Provision for Tuxution
- Current 2.70 —
@ - Fringe Benefif Tux 10.34 —
— Deferred 3.46 (19.12)
PROFIT BEFORE EXTRAORDINARY ITEMS 101.15 89.74
EXTRAORDINARY ITEMS (Net)
(Refer Note (iii) on Schedule 18) 56.32 89.10
NET PROFIT 44.83 0.64
Transfer from Investment Allowunce Reserve 9.20 —
(Refer Note (iv) on Schedule 18)
Loss brought forwaurd (217.43) (218.07)
Deficit curried forwurd to Bulunce Sheet (163.40) (217.43)
Earninys per Share
Busic und Diluted - before Extraordinary items (Rs.) 4.15 3.68
- ufter Extraordinary items (Rs.) 1.84 0.03
(Refer Note (viii)) on Schedule 18)
Notes to the Accounts 18
The Schedules referred to ubove und the Statement on Significant
Accounting Policies form an integral part of the Profit and Loss Account
This is the Profit and Loss Account referred to in our report of even dute On behdilf of the Board
Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Parther President Director Director
For und on behulf of
Lovelock & Lewes Tushar Chudgar
Churtered Accountunts Director & Secretury
Pluce: Hyderubud Pluce: Secunhderubud
Dute : Tst May, 2006 Dute : Tst May, 2006
37
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SCHEDULES TO THE ACCOUNTS

1. Capital

Authorised:
25,000,000 Equity Shares of Rs. 10 euch

1,000,000 Cumulutive, Redeemuble
Preference Shures of Rs. 100 euch

Issued:
24,372,139 Equity Shares of Rs. 10 euch

Subscribed and Paid up:
24,369,264 Equity Shares of Rs. 10 euch fully paid up
(Refer Note (xii) (¢) on Schedule 18)

. Reserves and Surplus

Share Premium Account
Investment Allowunce Reserve

As ut the commencement of the yeur
Transferred (to) / from Profit und Loss Account

(Refer Note (iv) on Schedule 18)

. Secured Loans

Louns from Bunks
Short Term Louns
Cuaush Credit und Export Packing Credit

The ubove louns ure secured by hypothecution of current
ussets including inventory und book debts both present
and future

31st March, 2006

Rs. Millions

9.20

(9.20)

3.00

Rs. Millions

250.00

100.00

350.00

243.72

243.69

243.69

721.29

721.29

3.00

3.00

31st Murch, 2005
Rs. Millions Rs. Millions

250.00

100.00

350.00

243.72

243.69

243.69

721.29

9.20

9.20

730.49

390.53
2276

413.29

413.29

38

‘ Agro_Tech_AR_06_F8.p65 38 $

6/23/06, 4:27 PM



N

SCHEDULES TO THE ACCOUNTS

4. Fixed Assets
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Free- Lease-  Buildings Plant &  Furniture Trade  Vehicles Total Total
hold hold Machi- & Marks 2006 2005
Land Land nery Fixtures
Rs. Millions ~ Rs. Millions  Rs. Millions  Rs. Millions Rs. Millions  Rs. Millions  Rs. Millions Rs. Millions  Rs. Millions
ORIGINAL COST (GROSS BLOCK)
Cost ut the
beyinning of the year 0.60 0.69 45.14 116.82 21.00 370.84 15.39 570.48 573.32
Additions during
the year — — — 5.92 0.57 — 1.67 8.16 8.94
0.60 0.69 45.14 122.74 21.57 370.84 17.06 578.64 582.26
Withdrawdals
during the yeur — — 34.03 9.23 0.28 — 3.64 47.18 11.78
Cost (Gross Block)
as af 31st March, 2006 0.60 0.69 1.1 113.51 21.29 370.84 13.42 531.46 570.48
DEPRECIATION/AMORTISATION
At the beyinning
of the year — 0.31 5.88 53.41 11.61 78.09 8.14 157.44 135.61
For the yeur — 0.02 0.28 9.39 1.44 9.28 2.66 23.07 24.72
— 0.33 6.16 62.80 13.05 87.37 10.80 180.51 160.33
Withdrawdals
during the yeur — — 4.08 5.36 0.25 — 3.21 12.90 2.89
As at 31st March, 2006 — 0.33 2.08 57.44 12.80 87.37 7.59 167.61 157.44
NET BLOCK
As ut 31st March, 2006 (a) 0.60 0.36 9.03 56.07 8.49 283.47 5.83 363.85 413.04
Provision for Impairment
as at 1st April, 2005 — — 15.16 17.52 523 — 0.1 38.02 39.45
For the yeur — — — 3.64 — — — 3.64 0.91
— — 15.16 21.16 5.23 — 0.1 41.66 40.36
Withdrawdals during
the yeur — — 12.56 2.80 0.02 — 0.1 15.49 2.34
As at 31st March, 2006 (o) — - 2.60 18.36 5.21 - - 26.17 38.02
ADJUSTED NET BLOCK
As at 31st March, 2006 (a-b) 0.60 0.36 6.43 37.71 3.28 283.47 5.83 337.68 375.02
As at 31st March, 2005 0.60 0.38 24.10 45,89 4,16 292.75 7.14 375.02 —
Cupital Work-in-
Progress ut cost
(Represents Capitdl
Advunces - unsecured
und considered yood) 2.71 3.23

Notes:

U, Buildings (including cost of shares in Co-operdtive Societies) include Rs. 8.08 million (2005 - Rs. 8.08 million) pending reyistration in the nume of the

Compuny.

b. Carrying value of Trade Marks represents the value of brands viz, *Sundrop” and “Rath” amounting fo Rs. 283.47 million (2005-Rs. 292.75 million).
c. The unexpired umortisution period for “Sundrop” is 29 yeurs und for *Ruth” is 34 yeurs,
d. The Compuny hus re-ussessed dll the fixed ussets for impuirment und the current year provision of Rs. 3.64 million (2005 - Rs. 0.91 million) hus been

churged to the Profit und Loss Account.
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SCHEDULES TO THE ACCOUNTS

31st March, 2006

Rs. Millions Rs. Millions

5. Investments
Long Term: At Cost

(Unyuoted)

a) Government Securities
(NSC’s redeemed during the yeur Rs. 0.01 million
(2005 - Rs. Nil))

b) Ofthers
Trade

ITC Clussic Reul Estate Finance Limited,

— 5,000,000 Eqyuity Shares of Rs. 10 each fully puid up
Less: Provision for Diminution in value

(Sold duriny the yeur)

Advauntu Indiu Limited,
3,150,000 Equity Shares of Rs. 10 euch fully paid up
(Sold during the yeur) (Refer note (iii) (b) on Schedule 18)

Cc) Subsidiury
Heeru Seeds Trading und Warehousing Limited,
2,000,000 Eyuity Shares of Rs. 10 each fully puid up
Less: Provision for Diminution in value

Short Term: At cost or below
Others (Unyuoted)
Investment in Mutudl Funds
HDFC Liguid Short Term Plan
(13,916,453 units)
(Purchused und sold during the yeur)

6. Deferred Tax Asset (Net)
Deferred Tux Asset —
On Unubsorbed Depreciution
On Provision for Debts / Assets
On Expenditure on puyment basis
Voluntary Sepuration Scheme

20.00

6.00

14.00

14.11

56.96
34.72
4.18

31st Murch, 2005
Rs. Millions Rs. Millions

0.13

100.50
100.50

94.97

20.00
6.00

14.00

109.10

62.16
37.38
4.95
291

Deferred Tux Liubility —
On Deypreciution

Deferred tux ussets und liubilities ure computed on the
timing differences upplying the enacted tux rates

95.86

(34.69)

61.17

107.40

(42.76)

64.64
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

7. Inventories
Raw Mdaterials* (including in fransit)
Packing Muteriuls®
Finished Goods** (including in fransit)

*

ut cost or below
** at cost or het redlisuble value whichever is lower
(Finished yoods include gyoods sent on Consignment
Rs. 4.02 million; 2005 - Rs. 2.87 million)

8. Sundry Debtors
(Unsecured)
Debts outstunding for u period exceediny six months
— Considered yood
— Considered doubftful
Other debts - Considered yood
— Considered doubtful

— Less: Provision for doubtful debts

9. Cash and Bank Balances

Cush und Cheyues on hand

With Scheduled Bunks:
On Current Accounts
On Fixed Deposit Account™
Uncluimed Fixed Deposit uccount

*Lodyed us security deposit Rs. 2.55 million
(2005 - Rs. 2.82 million)

10.Other Current Assets

Interest Receivuble
Dividend Receivuble
Sules Promotion Muterial at Cost

31st March, 2006
Rs. Millions

299.08
22.76
166.99

488.83

3.02
96.19
378.11
1.67

478.99

97.86

381.13

0.04

33.11
2.68
0.13

35.96

0.20

2.09

2.29

31st Murch, 2005
Rs. Millions

236.35
26.88
179.87

443.10

8.81
95.81
273.34
1.69

379.65

97.50
282.15

0.24

6.17
2.82
0.13

9.36

0.19
22.05
0.64

22.88
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

11.Loans and Advances
(Secured-considered good)

Advunces Recoveruble in cush or in kind or
for vulue to be received

(Unsecured-considered gyood)

Louns*

Advances Recoverdble in cash or in kind or

for value to be received

Advances with Government und Public Bodies
Deposits with Government, Public Bodies und Others
Advunce Income Tux

31st March, 2006

Rs. Millions Rs. Millions

20.00

6.56

109.04
41.18
18.80

131.18

(including Tax Deducted ut Source) (het of provision for tax)

(Unsecured-considered doubtful)

Advunces recoveruble in cush or in kind or
for value to be received

— Less: Provision for doubtful udvaunces

@ * Includes umounts due from u Director Rs. 0.03 million

B)

(2005 - Rs. 0.04 million) The maximum umount due
at anytime during the year — Rs. 0.04 million
(2005 - Rs. 0.06 million)

12.Current Liabilities and Provisions
A) Liabilities

Acceptunces

Sundry Creditors
—  Due to Smull Scule Industrial undertukings
— Due to Others #

Advunce from customers

Investor Educution und Protection Fund shall be
credited by the followiny umounts:

Uncluimed Fixed Deposits
Interest accrued but not due
Ofther Liubilities

# Includes umounts due to subsidiury
Rs. 14.77 million (2005 - Rs. 14.78 million)

Provisions
For Provident Fund Scheme
For Retirul Benefits

10.46

337.22

10.46

326.76

184.35

3.95

402.58

406.53
10.64

0.02
3.25
77.88

682.67

0.15

8.98

9.13

31st Murch, 2005
Rs. Millions Rs. Millions

20.00
8.32

301.91
2227
18.43

130.32

9.64
510.89
9.64

501.25

174.69

1.21
410.27

411.48
11.17

0.24
243
41.93

641.94

0.35
9.80

1015
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

13.Miscellaneous Expenditure

(to the extent not written off or udjusted)

Expenditure on
- Settlement Cost

(Refer note (iii) (u) on Schedule 18)

- Softwure Expenses

14.Other Income

Income from Lony Term Trude Investments (Gross)*

Profit on Sdle of Investents

Sundry Claims/Excess Provisions/Unclaimed credits (net)

Miscelluneous Income

* Tux Deducted ut Source Rs. Nil (2005 - Rs. Nil)

15. Material Consumption

Openiny Stock
Rauw Muteridls
Packing Muteridls
Finished Goods

Add: Purchuses
Ruw Muteridls
Packing Muteridls
Finished Goods

Less: Closing Stock
Raw Muteridls
Packing Muteridls
Finished Goods

31st March, 2006

31st March, 2005

Rs. Millions Rs. Millions Rs. Millions Rs. Millions
_ 249.50

6.14 6.14 11.40 260.90

6.14 260.90

For the year ended
31st March, 2006

Rs. Millions Rs. Millions
0.27
8.37
8.59
17.23
236.35
26.88
179.87
443.10
2,519.98
197.32
5,690.85
8,408.15
299.08
22.76
166.99
488.83
8,362.42

For the year ended
31st March, 2005

Rs. Millions Rs. Millions
31.50
0.63
19.82
8.61
60.56
523.64
20.51
313.59
857.74
3,806.48
203.16
4,896.96
8,906.60
236.35
26.88
179.87
443.10
9.321.24
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

16. Manufacturing, Selling, etc., Expenses

Salaries, Wages und Bonus
Contribution to Provident and Other Funds (het)*
Workmen und Stuff Welfure Expenses

Consumption of Stores und Spure parts
Processing Charges

Power und Fuel

Rent

Rutes und Tuxes

Insurance

Repuirs und Muinfenunce

— Buildings

—  Muchinery

- Ofthers

Printing und Stationery
Communicution Expenses

Travelling

Auditors” Remunerution

Outwuard Freight

Brokerage / Commission

Distribution Expenses

Discounts und Quuility Rebutes

Legudl Charges

Professional Charges

Advertisement and Sules Promotion
Amortisution of Miscelluneous Expenditure
Impuirment of Fixed Assets
Miscelluneous Expenses

Provision for Doubtful Advunces
Provision for Doubtful Debts

Profit on Fixed Assets Discurded/Sold (het)

Deduct: Recovery of Costs

* Contribution to Superannudtion Fund is het of
adjustment umounting to Rs. 3.89 million
(2005 - Rs. 7.87 million) mude out of contributions
mude in the eurlier yeurs lying in the forfeiture
account of the Retiral Benefit Fund books

For the year ended
31st March, 2006
Rs. Millions Rs. Millions

130.40
17.62
13.44

161.46
0.12
101.25

28.34
35.55
4.14

0.02
2.10
1.43
4.69
18.45
37.61
2.32
177.15
14.76
83.71
5.40
1.05
28.26
117.83
5.26
3.64
23.36
0.82
0.36
(4.68)

854.40

0.25

854.15

For the yeur ended
31st March, 2005
Rs. Millions Rs. Millions

126.43
11.09
13.78

151.30
0.58
108.21
2,62
34.92
37.23
6.57

0.01
1.11
5.00
4.31
14.84
39.32
2.28
2156.40
24.04
105.43
5.00
1.43
2127
118.43
5.26
0.91
24.19
4.65
72.21
(0.68)

1,005.84

0.79

1,005.05
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2006
Rs. Millions Rs. Millions
17.Interest and Finance Charges

* Interest received on Louns, Deposits, Advunces etc.,
is stuted Gross, the umount of Income Tux deducted
thereon is Rs. 0.10 million (2005 — Rs. 0.32 million)

Interest cost 25.26
Bunk / Finunce charges 9.56
Exchanye Loss (het) 4.64
39.46
Less: Interest received on Louns, Deposits,
Advances efc.” ﬂ
39.11
39.11

For the yeur ended
31st March, 2005
Rs. Millions Rs. Millions

42.07
10.32
12.91
65.30
3.61
61.69
61.69
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

18. NOTES TO THE ACCOUNTS
@ Cuapital commitments Rs. 0.89 million (2005 — Rs. 0.87 Mmillion).
(i) Contingent Liubilities:

Income Tux mutters under uppeul — Income Tux Mutter on Slump sule of Muntrulayam undertuking relating
to Assessment Yeur 1997-1998 Rs.128.70 million (2005 — Rs.128.70 million) und demund for puyment of tux
under the Provisions of Section 115 JB of the Income Tax Act, 1961 relating to Assessment Year 2002-2003
Rs.0.66 million (2005 — Rs. 0.66 million).

Other mutters under uppeul -

i) Sales Tax demand on stock fransfers Rs.0.30 million (2005 - Rs. Nil).

i) Entry Tux on Crude Qil in the stute of Rujusthun Rs.36.87 million (2005 - Rs. Nil).

i) Excise duty on pet bottles munufactured by job workers Rs.1.60 million (2005 - Rs. Nil).

Claims under dispute Rs. Nil (2005 — Rs.1.00 million).

Counter Guarantees ygiven to the Bankers in respect of gudarantees furnished by them Rs.1.18 million
(2005 - Rs. 0.73 million).

(i) Extraordinary Items (net) comprise of —

Mantralayam undertaking license arrangement Settlement Cost

The Compuny had u licenhse arrangement in respect of Mantraluyam undertaking owned by ITC Limited
(ITC) which expired on 26th September 2001. The mutter pertuining to extension of such darrangement waus
referred to arbifration and accordingly a settlement agreement was sighed with [TC , which resolved the
matter involving the extension of licensing arrangement. This seftlement required a payment of Rs.430.00
million over u period of five yeurs. It wus decided that this settlement cost to be umortised on the busis of
enduring benefits expected in future due to decentrdlisation of manufucturing operations and auccordingly
Rs.180.50 million wus uamortised fill the lust financial year i.e. 2004-05, including Rs.89.10 million for the yeaur
enhded 31st Murch 2005.

The Compuny wus uble to heyotiute better costs due to increused cupucity creution ut ports leuding to
higher unutilised cupdcities in the hinterland where the Compuny hus tied up capucities. Conseyuently, the
enduring benefits due to decentrdlisution of munufucturing operutions were reviewed during the current
finunciul yeur which indicute thut the cumulative benefits from decentralised operautions huve exceeded
the settlement cost (of Rs.430.00 million) puid/puyuble to ITC. Therefore, the unumortised settlement cost of
Rs.249.50 million is charged us un extraordinary item in these uccounts. Further, an umount of Rs.160.40
million (2005 - Rs.249.50 million) beihy unpuid settflement cost has been shown under Deferred Payment
Liubility in the Bulunce Sheet.

Sdle of investments in Advuntu India Limited

An extraordinary income of Rs.193.18 million (2005 - Rs.Nil) being the profit on sdle of lonyg-term investment in
Advanta India Limited for a consideration of Rs 288.15 million (2005 - Rs. Nil), which is considered no longer
struteyic.

(iv) Investment Allowunce Reserve

Investment Allowance Reserve ugyreyuting Rs. 9.20 million creuted during the Financial Year 1991-92 hus been
tfransferred during the year to the Profit and Loss Account, us the sume has been utilised for acqyuisition of new
plant and machinery us reyuired under the relevant Provisions of the Income Tux Act, 1961.

V) Leuses
The Compuny has entered into various operating leuse agreements and the umounts puid during the year

unhder such ugreements ugyreguting to Rs.28.34 million (2005 - Rs. 34.92 million ) have been churged to revenue.
These uyreements ure cuncelluble in huture.,

(vi) There ure ho dues to Smull Scule Industriul undertukings thut ure outstunding for more thun 30 duys.
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Agro Tech Foods Limited

(vii) Infunyible Assets

Brands purchused by the Compuny dre being umortised on struight line method bused on their estimuted useful
lives. Conhseyuently, amortisution cost for the yedr includes a sum of Rs. 9.28 million (2005 - Rs. 9.28 million) beinyg
the amortisution reluting to these brands. On the Bulunce Sheet dute, the munugement hus ussessed the value
of these brands through un independent vuluer of repute to ensure that the recoveruble amounts of these
ussets ure not lower thun their carrying amounts.

(viii) Eaurning Per Shure

(CY)

)

(xi)

The eurninys considered in uscertuining the Compuny’s Eurnings Per Share comprise het profit ufter tax (und
includes the post tux effect of uny Extraordinary ltems). The number of shares (hominal value of Rs. 10) used in
computing Bausic Earnings Per Share is the weighted average humber of shares oufstanding during the yeuar.

Computution of Eurninys per Share (EPS):

For the year ended For the yeur ended

31st March, 2006 31st March, 2005

Rs. Millions Rs. Millions

Profit Before Extruordinury [tems 101.15 89.74

Net Profit After Extraordinary Items 44.83 0.64

Weighted Averauyge No. of Equity Shares of Rs. 10 euch 24.37 24.37
EPS (Busic und Diluted)

— before Extruordinary ltems (Rs.) 4.15 3.68

— ufter Extraordinary Items (Rs.) 1.84 0.03

Purchuses shown under Schedule 15 are het of rebutes, discounts, claims and settlements/commodity futures
umounting to Rs.13.62 million (Credit) (2005 - Rs. 28.59 million (Credit)).

Directors Remunerution included under vurious heuds of Accounts ure :

Salary* 0.57 0.48
Retirement Benefits** 0.15 0.13
Other Benefits 0.71 0.82
Sittiny Fee 0.40 0.40

1.83 1.83
Notes:

*

Remunerution includes performunce bonus puid during the yeuar,

** Remunerution us yiven ubove does not include leuve encushment benefit accrued und gratuity benefit uccrued since
the sume ure computed uctuaridlly for dll the employees und the amounts attributable to the Director cannot be
ascertuined sepuarately.

Auditors Remunerution included in Schedule 16 ure:

Audit Fees 1.35 1.32
Fees for Certification 0.95 0.91
Reimbursement of Expenses 0.02 0.05

2.32 2.28

(xii) Related Party Transuctions

1. Subsidiary Compuny
Heeru Seeds Trading und Warehousing Limited

Expenses incurred on behdailf 0.02 0.01
Yeur end bulunce - puyuble 14.77 14.78
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For the year ended For the yeur ended
31st March, 2006 31st March, 2005
Rs. Millions Rs. Millions

2. Compunies
— CAG-Tech (Muuritius) Limited — Holding Compuny
(Refer Note () below)
- ConAygrua Foods Inc :|
- Tiger Munugement Services | having sighificant influence
— Lamb Weston Meijer & Inc
— Advanta Indiu Limited - Joint Venture (upto 31st July, 2005)
Transuctions with ConAgra Foods Inc

— Purchuse of materidls 36.48 14.75

— Stock in transit 8.83 —

— Recovery of expenses 4.36 6.04

- Ihcome eurned on services rendered 243 6.42

Yedr end bulunces

— Receivable — 3.28

- Paydble - 0.90

Transuctions with Tiger Manaugement Services

— Payment of Travel Expenses 0.50 0.18

Transactions with Lamb Weston Meijer & Inc

— Purchase of materidl 11.34 1.06

Yeur end bulunces

- Payuble 1.74 —
@ Transuctions with Advantu Indiu Limited

- Dividend received —_ 31.50

Yedr end bulunces

— Receivable — 22.05

— Payuble — 0.04

3. Key Munuyement Personnel
Whole fime Director — Mr. Tushar | Chudgur
Other Key Manugement Personnel
Mr. Utpul Sen Gupta
Mr. Arvind Ahuju
Mr. Ravi Krishnamoorthy
Mr. Madusudaun Manvi

Mr. K.S. Shyam

Mr. Atul Sinha

Louns udvunced during the year — 0.06

Louns repuid during the year 0.02 1.16

Louns outstunding 0.51 0.53

Remunerution (Refer note (b) und (c) below) 35.05 34.60
Noftes:

(@) CAG-Tech (Muauritius) Limited, which held 51% shares in the Compuny (i.e. 12,500,000 shures), sold 3% shares resulting in
reduction of ifs stuke fo 48% (i.e.11,723,154 shures). With these chunges CAG-Tech (Mauritius) Limited ceused to be the
holding Compuny during the current yeur.

(b) Remunerution us yiven ubove does not include leuve encushment benefit accrued und gratuity benefit uccrued since
the sume ure computed uctuuridlly for ull the employees und the umounts uttributuble to the maunugerial personnel
cunnot be uscertuined sepurutely.

(c) Remunerution includes performunce bonus puid during the yedar,
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Compunies Act,1956.

Cluss of Goods unit
— Edible Oils MT
- Refined Edible Oils MT
- De Oiled Cuke MT
- Afta MT
- Ofthers MT

@ This is us certified by the Munagement.

foarty operations.

b) Particulars in respect of Sules/Stocks:

1. Sdles
Refined Edible Oils
Edible Oils
Seed
Vaunausputi

Others

2. Purchuse of Finished Goods
Refined Edible Oils
Others

Edible Oils

4, Stockin Trade
Opehing
Refined Edible Oils
Edible QOils
Others

Closing

Refined Edible Oils
Edible Qils

Others

*

Agro Tech Foods Limited

a) Cluss of Goods, Cupucity und Production:

Licenced Capucity

2006
N.A.
N.A.
N.A.
N.A.
N.A.

unit

MT
MT
MT
MT

MT

3. Purchuse of Ruw Muteriul for Trudiny

MT

MT
MT

MT
MT

Closing stock yuuntities ure dfter udjustment
of sumples, frunsit claims/loss und ulso
yuuntities used for other products.

2005
N.A.
N.A.
N.A.
N.A.
N.A.

* Includes cuptive consumption of 1,134 M T (2005 -5,014 M ).

N

Installed Cupucity @

N

2006 2005
N.A. N.A.
N.A. N.A.
N.A. N.A.
N.A. N.A.
N.A. N.A.

For the year ended
31st March, 2006

Quantity

139,659
30,939
898
26,605

133,396

25,096

3,486
3,655

3,458
5,333

Value

Rs. Millions

6,670.29
1,136.67
18.95
1,185.47
367.78

9,379.16

5,643.40
47.45

5,690.85

899.09

899.09

159.42
142.46
20.45

322.33

151.06
194.54
15.93

361.53

(xiii) Additional information pursudant to the Provisions of paragraph 3, 4c and 4d of Part Il of Schedule VI of

Actuul Production
2006 2005
6,526 +* 8,868 +*

32,954 + 34,941 +
8,079 + 10,291 +
1,247 + 3,302 +
1,292 + 1,245 +

+ Actudl production includes quantities produced out of cupucity taken on lease (upto 31st March, 2005) and third

For the yeur ended
31st Murch, 2005

Quuntity Vulue
Rs. Millions

117,705 6,096.47
44,686 1,276.68
25,933 468.81
28,053 1,383.66
— 1,206.51
10,432.13

109,104 4,872.96
— 24.00
4,896.96

38,858 997.32
997.32

5,438 273.64
5,947 248.84
— 39.94
562.42

3,486 169.42
3,655 142.46
— 20.45
322.33
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e)

Xiv)

c) Ruw muteriuls consumed:

X XK

XX KK

1)

©))

h)

Seeds™*
Edible Oils**
Wheut***
Others****

Consumption of Raw Muteridls,

Stores und Spure Purts:
Ruw Muteridls:

- Indigenous

- Imported

Stores und Spure Puarts:
- Indigenous

CIF Vdlue of imports:

Raw Muteriuls
Finished Goods

Eaurnings in Foreign Exchunye:
Exports of yoods on FOB busis

Others

Expenditure in Foreign Currency

(Cush Busis):

Foreign Truvel
Interest/Finunce Charyges
Software Licence

Others

*

NG

Agro Tech Foods Limited

unit

MT
MT
MT

For the year ended
31st March, 2006

Quantity

18,230
65,312
16,717

includes quuntity used for resale 898 MT (2005 - 25,933 MT).
includes yuuntity used for resale 30,939 MT (2005 - 44,686 MT).
includes quuntity used for resale 15,412 MT (2005 - 93,429 MT).
includes yuuntity used for resale Nil MT (2005 - 13,427 MT).

d) Pucking muterials consumed

Value
Rs. Millions

289.01
1,977.71
126.81
63.72

2,457.25

201.44

For the year ended
31st March, 2006

For the yeur ended
31st March, 2005

Quuntity Vdlue
Rs. Millions

49,657 854.80
81.271 2,359.17
97.632 688.13
— 191.67
4,093.77

196.79

For the yeur ended
31st March, 2005

Value Vulue
Rs. Millions % Rs. Millions %
2,326.06 94.66 3,585.92 87.59
131.19 5.34 507.85 12.41
2,457.25 100.00 4,093.77 100.00
0.12 100.00 0.58 100.00
0.12 100.00 0.58 100.00
137.81 495,25
124.29 7.39
262.10 502.64
9.01 178.78
6.91 14.49
15.92 193.27
0.60 0.86
5.83 21.66
1.37 0.38
0.05 0.95
7.85 23.85

Compurutive figures of the previous yeur have been regrouped wherever hecessury to conform to those of the
current yeur,

Utpal Sen Gupta

On behulf of the Bourd

Lt. Gen. D.B. Singh

Sanjaya Kulkarni
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Tushar Chudgar
Place: Secunderabud Director & Secretary
Date : 1st May, 2006
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Agro Tech Foods Limited
Cash Flow Statement for the year ended 31st March, 2006
2006
Rs. Millions
A. CASH FLOW FROM OPERATING ACTIVITIES:
Net Profit/(Loss) before Tux und ufter Extraordinury Items 61.33
Adjustments:
Depreciution und Brand Amortisation 23.06
Profit on Disposul of Fixed Assets (net) (4.68)
Profit on Sule of Investments (het) 0.27)
Interest (net) 24.91
Provision for Doubftful Debfts 0.36
Provision for Doubtful Advunces 0.82
Amortisution of Miscelluneous Expenditure 5.26
Extraordinary items (net) 56.32
Impdirment Provision 3.64
Dividend Received -
Foreigh exchunge loss 4.64
Operating Profit before Working Capital Changes and Extraordinary ltems 175.39
@ Adjustments for:
Traude und other Receivubles 95.59
Inventories 45.71)
Trade Payubles 38.75
Cash from Operations before Extraordinary ltem 264.02
Direct Tuxes refund received —_
Income Tuxes Puid (13.70)
Net Cash from Operating activities before Extraordinary ltem 250.32
Extraordinary ltem (Refer note (iii) (a) on Schedule 18) (89.10)
Net Cash from Operating activities m
B. CASH FLOW FROM INVESTING ACTIVITIES:
Purchuse of Fixed Assets (7.64)
Sdle of Fixed Assets (net) 23.46
Purchuse of Short Term Investtments (189.00)
Sdle of Short Term Investments 189.26
Dividend Received —_
Interest Received 0.35
Proceeds from sdle of lonhg-term investments 0.02
Net cash used from Investing Activities before Extraordinary ltem 16.45
Extraordinary ltem (Refer note (iii) (b) on Schedule 18) 288.15
Net Cash from Investing activities 304.60

2005
Rs. Millions

(18.48)

24.72
(0.68)
(0.63)
38.46
7222
4.64
5.26
89.10
0.91
(31.50)
12.91

19693

53.00
414.62
(657.20)

107.35

1.15

10850

(89.10)

19.40

(8.94)
7.36
(1,714.59)
1,7156.23
31.50
3.61

34.17

34.17
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2006 2005
Rs. Millions Rs. Millions
C. CASH FLOW FROM FINANCING ACTIVITIES:

Proceeds from short term louns 3,122.50 2,422.21
Repuyment of short ferm louns (3,482.50) (2,672.44)
Proceeds from/(Repuments of) other Borrowings (50.29) 246.63
Hedging Costs (het) 3.67) (12.59)
Interest Puid (25.26) 42.07)
Net cash used in Financing Activities (439.22) (68.26)
Net (Decrease) / Increase in Cash and Cash Equivalents 26.60 4.69)
Opening Cash and Cash Equivalents 9.36 14.05
Closing Cash and Cash Equivalents 35.96 9.36

Notes:
a) Compurdtive figures of previous yeur have been regrouped to conform to those of the current yedar,

b) The ubove Cush Flow Statement has been prepdred under the “Indirect Method” as set out in the Accounting
% Standard - 3 on Cash Flow Statements issued by the Institute of Chartered Accountants of India.

On behulf of the Bourd

Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Parther President Director Director

For und on behulf of
Lovelock & Lewes
Chuartered Accountunts

Tushar Chudgar
Director & Secretary

Pluce : Hyderubud Place : Secunderabad
Date : 1st May, 2006 Date : 1st Muy, 2006
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Information pursuant to Schedule VI - Part IV:
Balance Sheet Abstract and Company’s General Business Profile

Stute Code

I. Registration Details

Reyistration No. [o[1]-]ols]9o]5]7]

Bulunce Sheet |3|]| |0|3| |0|6|
Dute R -
Dute Month Yeur
Il. Capital raised during the Year (Amount in Rs. Thousands)
Public Issue Rights Issue

LL L INfefef [T LL L INfefef [T

Bonus Issue Private Plucement/Preferentiul Offer

HEENDNEEN HEENDNEEN

Position of Mobilisation and Deployment of Funds (Amount in Rs. Thousands)

Totul Lidbilities
L[ [ [ofel7]o]e]2]

Sources of Funds
Pdid-Up Cupital
L[ [ [2]a]a]6[o]s]

Secured Louns

LI [ [ [sfofofi]

Application of Funds

Net Fixed Assets
L[ [ [3[a]o]s]e]s]
Net Current Assets

@ LI [ [s]afs]r]s]o]

Accumuluted Losses

LI [ [1]efs]a]o]7]
Deferred Puyment Lidbility
L[ [-[1]efolafo]o]
IV. Performance of Company (Amount in Rs. Thousands)
Turnover

L [ofsf7]o]r]e]1]

L7 ela]e]

(Tick uppropriute box + for Profit, - for Loss)

Edrnings per share in Rs.

LI [o] [e]a]

Product Description
Item Code No. (ITC CODE)
Product Description

Item Code No. (ITC Code)

+ - Profit/Loss Before Tux und extraordinury item

Totdl Assets
LI [ [ofel7]o]e]2]

Reserves & Surplus
LI [ [7]2]1]2]e]8]

Unsecured Louns

LD INfrfe] [ 1]
Investments

LI LT [haln]r]4]

Miscelluneous Expenditure

LI LT[ [ [eli]s]s]
Deferred Tux Asset

LI [elr]r]e]s]

Totul Expenditure
L[ [ol2fe]r]s]1]3]

+ - Profit/Loss After Tux

L+ ] L] [afale]2]s]

Dividend Rute %

HENDNEE

V. Generic Names of Principal Products/Services of Company (Not Applicable)

| sunflower Seed OIl |

| Dlslifelr]0]

RBD PumOI |

Product Description

Item Code No. (ITC Code)

Pluce : Secunderubud
Date : 1st May, 2006

LI [fsfri]rfo]o]

Oil Cuke und Oil Cuke meul of Sunflower
Seed solvent extructed

LI | [2]sfo]e[s]o]

On behudlf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
President Director Director

Tushar Chudgar
Director & Secretary
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We have uudited the uttuched Bulunce Sheet of
Agro Tech Foods Limited, us at March 31, 2006, und
the related Profit and Loss Account and Cash Flow
Statement for the yeur ended on that dute unnexed
thereto, which we have sighed under reference to
this report. These finunciul stautements ure the
responsibility of the Compuny’s management. Our
responsibility is to express un opinion on these
finunciul stutements bused on our uudit.

We conducted our audit in accordunce with the
auditing stundards generdlly uccepted in India.
Those Standurds require that we plun und perform
the audit to obtdin reusondble ussurance ubout
whether the finunciul stutements ure free of muteridl
misstatement. An audit includes examining, on u test
busis, evidence supporting the umounts und
disclosures in the financial statements. An audit dlso
includes ussessing the accounting principles used
und significant estimates mude by munagement,
us well us evaluating the overdll finuncial statement
presentation. We believe that our audit provides u
reasonuble busis for our opinion.

As required by the Compunies (Auditor’s Report)
Order, 2003, us umenhded by the Compuhies
(Auditor’s Report) (Amendment) Order, 2004, issued
by the Centrul Government of India in ferms of sub-
section (4A) of Section 227 of ‘The Compunies Act,
1956° of Indiu (the ‘Act’) und on the busis of such
checks of the books und records of the Compauny
us we considered uppropriute und uccording to the
informaution und explunations given to us, we yive in
the Ahnexure u stutement on the mutters specified
in paragraphs 4 and 5 of the suid Order.

Further to our comments in paragraph 3 above, we
report that:

u) We have obtuined dll the informution und
explunutions, which to the best of our
knowledye und belief were necessury for the
purposes of our audit;

Pluce : Hyderubud
Dated : May 1, 2006

b)

c)

©))

e)

1))

AUDITORS’ REPORT TO THE MEMBERS OF AGRO TECH FOODS LIMITED

In our opinion, proper books of uccount us
required by luw huve been kept by the
Compuny so fur us uppeurs from our
exuminution of those books;

The Bulunce Sheet, Profit and Loss Account and
Cush Flow Statement deualt with by this report
dre in ugreement with the books of uccount;

In our opinion, the Bulance Sheet, Profit und Loss
Account und Cush Flow Statement deudlt with
by this report comply with the accounting
standurds referred to in sub-section (3C) of
Section 211 of the Act;

On the busis of written representations received
from the directors, as on March 31, 2006 und
tuken on record by the Bourd of Directors, none
of the directors is disqyudlified as onh March 31,
2006 from beiny uppointed us u director in terms
of clause (g) of sub-section (1) of Section 274 of
the Act;

In our opinion und to the best of our informution
und uccordinyg to the explunations given to us,
the suid finuncidl stutements togyether with the
notes thereon und uttuched thereto yive in the
frescribed manner the information reyuired by
the Act und yive u frue und fuir view in
conformity with the auccounting principles
ygenerdlly uccepted in India:

i) inthe cuse of the Bulunce Sheet, of the stute
of dffdirs of the Compuny us ut Murch 31,
2006;

i) inthe cuse of the Profit und Loss Account,
of the profit for the yeur ended on that dute;
und

i) inthe cuse of the Cush Flow Statement, of
the cush flows for the year ended on that
dute.

Tuhin Bagchi

Parther

Membership Number 50497
For und on behulf of
Lovelock & Lewes
Churtered Accountunts
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ANNEXURE TO THE AUDITORS’ REPORT TO THE MEMBERS OF AGRO
TECH FOODS LIMITED

(Referred to in paragraph 3 of the Auditors’ Report of
even dute to the members of Aygro Tech Foods Limited
on the finunciul stutements us ut und for the yeur ended
March 31, 20006)

1.

a) The Compuany is mMuintaining proper records
showiny full purticulars including yuuntitutive
detuils und situation of fixed ussets.

b) The fixed ussets of the Company, except the
infunyible ussets, have been physicually verified
by the munagement during the yeur and no
muteriul discrepuncies between the book
records und the physicul inventory huve been
noticed. In our opinion, the freyuency of
verificution is reusonuble.

C) Inouropinion und uccording to the informution
and explunutions given to us, u substantial part
of fixed ussets hus not been disposed of by the
Compuny during the yeur.

) Theinventory hus been physicully verified by the
munugement during the yeuar. In respect of
inventory lying with consiynment ugents, these
have substuntivlly been confirmed by them. In
our opinion, the frequency of verification is
reasonuble.

b) In our opinion, the procedures of physicul
verificution of inventory followed by the
munuygement ure reusonuble und udeyuute in
relation fo the size of the Compuny and the
nuture of its business.

c) Onthe busis of our examination of the inventory
records, in our opihion, the Compuny is
Mmuintuining proper records of inventory. The
discrepuncies noticed on physicul verificution
of inventory us compured to book records were
not mauteridl,

The Compuny hus heither granted nor taken uny
louns, secured or unsecured, to / from compunies,
firms or other purties covered in the reyister
maintuined under Section 301 of the Act. As the
Compuny hus hot grunted / taken auny loun, secured
or unsecured o / from Compunies, firms or other
purties covered in the reyister muintuined under
Section 301 of the Act, Clauses iii(b), iii(c), iii(d), iii(f)

undiii (¥) of the Compunies (Auditor’s Report) Order,
2003, us umended by the Compunies (Audiftor’s
Report) (Amendment) Order, 2004, dre not
upplicuble to the Compuny for the current yeur,

In our opinion und uccording to the information und
explunutions yiven to us, having reyurd to the
explunution that certuin items purchused ure of
speciul huture for which suituble dlternative sources
do not exist for obtuining compurutive quotautions,
there is un udeqyuute internul control system
commensurate with the size of the Compuhny und
the nuture of its business for the purchuse of
inventory, fixed ussets und for the sule of yoods und
services. Further, on the busis of our examination of
the books und records of the Company, and
uccording to the informution und explunutions given
to us, we have heither come across nor have been
informed of uny continuing fuilure to correct Mujor
weuknesses in the uforesuid internul control system.

According to the informution und explunutions given
to us, there have been no contructs or urrunyements
referred to in section 301 of the Act during the year
to be entered in the reyister required to be
muintained under that section. Accordingly
commenting on transuctions made in pursuunce of
such contructs or urrungements does not urise.

The Compuny hus hot accepted during the year uny
deposits from the public within the meuniny of
Sections 58A und 58AA of the Act und the rules
frumed there under.

In our opinion, the Compuny hus an internul audit
system commensurate with its size and nuture of ifs
business.

We huve broudly reviewed the books of uccount
maintained by the Compdny in respect of products
where, pursuunt to the Rules mude by the Central
Government of India, the maintenunce of cost
records hus been prescribed under cluuse (d) of sub-
section (1) of Section 209 of the Act und ure of the
opinion thut primu fucie, the prescribed uccounts
und records huve beenh mude und muintuined. We
have not, however, mude u detuiled exuminution
of the records with u view to defermine whether they
ure accurute or complete.
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9. u) According to the informution und explunations b) According to the information und explunations
given to us und the records of the Compuny ygiven to us und the records of the Compuny
examined by us, in our opinion, the Compuny is examined by us, the particulars of dues of
regulur in depositing the undisputed stututory income-tux, sules-tux, weulth tax, service tax,
dues includinyg provident fund, investor customs duty, excise duty und cess us ut March
educution und protection fund, employees’ 31,2006 ( without considering umounts puid,
stute insurance, income-tux, sules-tux, wedlth mutters in respect of which dre in uppedl) which
tax, service tux, customs duty, excise duty, cess have not been deposited on uccount of u
and other muteriul statutory dues us upplicuble dispute, ure us follows:—
with the appropriate authorities.

Nume of Nuture of dues Amount Period to Forum where the dispute is pending

the statute (Rs. Millions)  which the

amount
relates
Central Excise Act, 1944 Excise duty 1.60 2000 -2001 Joint Commissioner (Centraul Excise)
CENVAT credit 0.88 2004 - 2005 Joint Commissioner (Central Excise)
Mdaharashtra VAT Act & Rules, 2005 Sales Tux 0.19 1997 - 1998 Appellute Assistunt Commissioner, Commercial Tuxes
Gujarat Sules Tux Act, 1970 Sules Tux 0.37 1998 - 1999 Appellute Assistunt Commissioner, Commercial Tuxes
0.12 1999 - 2000 Assistunt Commissioner, Commerciul Tuxes
Andhru Pradesh VAT Act & Rules, 2005 Sales Tux 3.89 2001 - 2002 Sdles Tux Appellute Tribunal
2.68 2002 - 2003 Appellute Deputy Commissioner, Commercial Tuxes
1.77 2004 - 2005 Appellate Deputy Commissioner, Commercial Tuxes
Customs Act, 1962 Customs Duty 9.20 2001 - 2002 Honouruble High Court of Andhru Prudesh
West Bengul VAT Act & Rules, 2005 Sales Tux 0.60 2000 - 2001 Deputy Commissioner, Commercial Tuxes
0.72 2001 - 2002 Deputy Commissioner, Commerciul Tuxes
Bihar VAT Ordinance Act, 2005 Sdles Tux 0.82 2001 - 2002 Joint Commissioner, Commercial Tuxes
2.27 2002 - 2003 Joint Commissioner, Commercidl Tuxes
Jharkhand Sules Tux Act, 2001 Sules Tux 0.38 2002 - 2003 Joint Commissioner, Commerciul Tuxes
Delhi VAT Act & Rules, 2005 Sdles Tux 0.95 2003 - 2004 Deputy Commissioner (Appeuls), Commercial Tuxes
2.03 2004 - 2005 Deputy Commissioner (Appeuls), Commercial Taxes

Uttar Pradesh Sales Tux Act, 1948 Sdles Tux 0.58 2003 - 2004 Deputy Commissioner (Appeuls), Commercial Tuxes

The Rujusthan Tax on Entry of Entry Tax 19.19 2002 - 2003 Deputy Commissioner (Appeuls), Commercial Tuxes

Goods into Locul Area Act, 1999 17.67 2003 - 2004 Deputy Commissioner (Appedls), Commercial Tuxes

Rujusthan Sules Tux Act, 1954 Sules Tux 0.30 2001 - 2002 Honouruble High Court of Jodhpur

Kerdla VAT Act & Rules, 2005 Sales Tax 0.60 2003 - 2004 Deputy Commissione (Appedls), Commercial Taxes

Tamil Nadu Sales Tux Act, 1959 Sales Tax 0.64 2000 - 2001 Deputy Commissioner (Appedls), Commercial Tuxes

10. The Compuny has uccumulated losses us at March

31,2006 und it has hot incurred uny cush losses in
the finuncial yeur ended on that date or in the
immediutely preceding finuncial yeadr.

. Accordinyg to the records of the Compuny examined

by us und the information und explanaution given to
us, the Compuny has not defaulted in repuyment
of dues to uny finuncial institution or bunk us ut the
bdlance sheet dute. The Compuny has hot issued
any debentures.

12. The Compuny hus nhot granted any louns aund

13.

14.

udvances onh the busis of security by way of
pledye of shures, debentures und other
securities.

The Provisions of any specidl statute applicable to chit
fund / nidhi / mutudl benefit fund/societies ure not
upplicuble to the Compuny.

In our opinion, the Compuny is not u dedler or trader
in shares, securities, debentures und other
investments.
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In our opinion, und uccording to the informaution and
explandtions given to us, the Company hus hot given
any gudrantee for louns tuken by others from banks
or finuncidl institutions during the yedar.

The Compuny hus hot obtuined auny ferm louns.

On the busis of un overdll exuminution of the
Bulunce Sheet of the Compuny, in our opinion und
according to the information und explanations given
to us, there ure no funds ruised on u short-term busis
which have been used for lonyg-term investment.

. The Compuny hus hot mude uny preferentiul

dllotment of shures to purties und compunies
covered in the reyister maintuined under Section 301
of the Act during the yeuar.

. Hyderubud

Duted : Muy 1, 2006

19.

20.

21.

The Compuny hus not issued uny debentures und
hence commenting under this clause does hot urise.

The Compuny hus hot rauised auny money by public
issues during the yeur.

During the course of our examinution of the
books and records of the Compuny, carried out
in accordunce with the ygenerully uccepted
auditing practices in Indiu, und according to the
information and explanutions ygiven to us, we
have neither come ucross uny instance of fraud
oh or by the Compuny, noticed or reported
during the yeur, nhor huve we been informed of
such cuse by the munugement.

Tuhin Bagchi

Parther

Membership Number 50497
For und on behulf of
Lovelock & Lewes
Chuartered Accountunts
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STATEMENT REGARDING SUBSIDIARY COMPANY

Pursuant to Section 212 of the Companies Act, 1956

1. HEERA SEEDS TRADING AND WAREHOUSING LIMITED

Holding Compuny’s interest:
2,000,000 Equity Shares of Rs.10 euch fully puid.

Net agyregate amount of Subsidiary’s Profits/(Losses)
nhot deult with in the Holding Compuny’s accounts :

i) for the Subsidiury’s finunciul yeur ended 31st Maurch,2006
i) for the previous finuncial yeurs

Net ugyreyute umount of Subsidiary’s Profits/(Losses)
dedlt with in the Holding Compuny’s uccounts :

i)  for the Subsidiary’s financial year ended 31st March,2006
i) for the previous finunciul yeurs

Rs. Millions

(6.00)

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen. D.B. Singh
President Director

Pluce: Secunhderubud Tushar Chudgar
Dute

1st May, 2006 Director & Secretary

Sanjaya Kulkarni
Director
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Consolidated Financial Statements
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STATEMENT ON SIGNIFICANT ACCOUNTING POLICIES

BASIS OF PREPARATION OF ACCOUNTS

The Finunciul Stutements have been prepured on
the busis of going concern, under the historic cost
convention on uccrudl busis, to comply in all
Mmauterial aspects with applicuble accounting
principles in Indiu, the Accounting Stundards issued
by the Institute of Chartered Accountunts of Indid
and the relevant Provisions of the Compunies Act,
1956.

Financial Statements of the Subsidiary Compuny
dare cohsoliduted oh line-by-line busis by uddinyg
toyether like items of ussets, lidbilities, income und
expenses. Any significunt inter group bulunces und
fransactions, und dany unredlised guins from inter-
group transuctions, ure eliminuted in prepuring the
Consoliduted Finunciul Statements.

Finuncial Statements of the jointly controlled entity
dre conhsoliduted on u line-by-line busis, usinyg
proportionate consolidation method, adding
toyether like items of ussets, lidbilities, income und
expenses. Any significunt inter group bulunces und
fransactions, und dany unredlised guins from inter-
group transuctions, ure eliminuted in prepuring the
Consoliduted Finunciul Stutements.

Consoliduted Finuncial Statements are prepured
by upplying uccounting policies, us followed by
the Compuny und its subsidiary / jointly controlled
entity, to the extent it is practicuble. Sighificant
differences in the uccounting policies, if uny, ure
gppropriately disclosed by way of Notes to the
Consoliduted Finunciul Stutements.

REVENUE RECOGNITION

Sdles ure recoyghised when goods ure desputched
or us per the terms of contruct,

Dividend / Ihcome from I|hvestments are
recoyhised whenh declured/accrued.

Export entitlements under the Duty Entitlement Puss
Book (DEPB) Scheme dre recoygnised in the Profit
und Loss uccount when the right to receive credit
us per the tenure of the scheme is estublished in
respect of the exports made and where there is ho
signhificant uncertuinty regurding the ultimate
collection of the relevant export proceeds.

FIXED ASSETS AND INTANGIBLE ASSETS

Fixed ussets including computers und reluted ussets
dre uccounted for ut cost of ucyuisition inclusive
of inward freight, duties, tuxes und incidentauls
related to aucquisition. In respect of mujor projects
involving construction, reluative pre-operutive
expenditure forms u part of the ussets cupitulised.
Assets under installation or under construction us
ut the Bulunce Sheet dute ure shown us Cupitul
Work-in-Progress.

Deprecidtion is provided on straight line method
bused on the useful lives of the fixed ussets us
estimuted by the munugement us specified below,
or the rautes specified in uccordunce with the
Provisions of Schedule XIV of the Compunies Act,
1956, whichever is higher.

o Office eyuipment, Computer
and reluted hardware and

soffware 19%
e Plunt und Muchinery 6.33% 10 9.5%
e Furniture und Fixtures 10%

In respect of ussets yiven to the employees under
u scheme, depreciution is provided ut rutes
determined on the busis of the useful economic
lives of these ussets (6 yeurs), und the rutes ure
higher than Schedule XIV rutes.

All the fixed ussets ure ussessed for uny indicution
of impuirment, ut the end of edch finuncial yeur,
On such indicution, the impuirment loss beiny the
excess of currying vulue over the recoverdble vulue
of the ussets is chargyed to the profit und loss
account in the respective financiul years. The
impuirment loss recoghised in the prior yeurs is
reversed in such cuses where the recoveruble
value exceeds the cuarrying value, upon re-
ussessment in the subseqyuent yeurs.

Significant Brands ucyuired by the Compuny, the
vdlue of which is hot expected to diminish in the
foreseeuble future ure cuptdlised und recorded
in the Bulunce Sheet us Trude Murks. These ure
amortised on struight-line method over the
estimated useful life of forty years determined by
persuusive evidences of expected usuye
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conftributiny towurds the performunce und
significant expenditure incurred to sustuin the useful
life of brands. Recoveruble vulue of such brands is
ussessed in euch finunciul yedar,

RESEARCH AND DEVELOPMENT EXPENDITURE

Reseurch und Development Expenditure are
charyed to revenue in the yeur in which these dure
incurred.

INVESTMENTS

Investments ure clussified intfo current und lony-
term investments. Current investments ure stuted
ut the lower of cost und fuir vulue, Lonhy-term
investments are stated at cost. A provision for
diminution is mude to recoynise u decline, other
than temporary, in the value of lony-term
investments,

INVENTORIES

Inventories ure vulued ut weighted averaye cost
or below. Consumption und/or other stock
diminution is uccounted for ut the uforesuid
weighted averuye cost. In the cuse of finished
goods, cost comprises muteriul, lubour und
dpplicuble overheud expehnses und duties
includinyg excise duty puid/puydble thereon.

Goods in trunsit / with third parties und at godowns
are vulued ut cost which represents the costs
incurred upto the stuge ut which the yoods ure in
transit / with third parties und ut godowns.

Pluce : Secunderubud
Date : 1st May, 2006

FOREIGN EXCHANGE CONVERSION

The transactions in foreigh currency ure uccounted
for ut the exchunge rate prevdiling ut the dute of
the transuctions. Guins/losses urising out of
fluctudtions in exchange rates are accounted for
oh subseyuent reulisution / puyment. The
differences between forwurd exchunge rates and
the exchange rates at the date of tfransaction are
recoyghised us income or expense over the life of
the contructs.

Current Assets und Current Liubilities covered by
forward contracts are stated at forward contract
rates while those not covered by forward contracts
are restated ut the rate prevdiling on Bulunhce Sheet
dute und the resultunt guins / losses ure recoynised
in the Profit und Loss Account,

The original cost of fixed ussets acyuired through
foreign currency louns ut the end of euch finunciadl
yeur is adjusted for uny change in lidbility arising
out of expressing the outstanding foreigh currency
loun ut the rate of exchange prevailing on the date
of the Bulunce Sheet,

PAYMENTS AND BENEFITS TO EMPLOYEES

Liubilities in respect of retirement und deuth
benefits are provided for by puyments to retirdl
funds. The umounts of the payments to pension,
gratuity and leave encushment benefit are
determined on un uctuariul busis us ut the end of
the uccounting period.

On behulf of the Bourd

Utpal Sen Gupta
President

Lt. Gen. D.B. Singh
Director

Sanjaya Kulkarni
Director

Tushar Chudgar
Director & Secretary
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Agro Tech Foods Limited

BALANCE SHEET AS AT 31st MARCH, 2006

31st March, 2006

31st March, 2005

Notes to the Accounts

18

The Schedules referred to ubove und the Statement on Significunt
Accounting Policies form an infeyral puart of the Bulunhce Sheet

This is the Bulunce Sheet referred to in our report of even dute

Schedules Rs. Millions Rs. Millions Rs. Millions Rs. Millions
I. SOURCES OF FUNDS
Shareholders’ Funds
Cupital 1 243.69 243.69
Reserves & Surplus 2 ﬂ ﬂ
964.98 1,026.58
Loan Funds
Secured Louns 3 3.00 413.30
TOTAL 967.98 1,439.88
Il. APPLICATION OF FUNDS
Fixed Assets 4
Gross Block 531.46 742.10
Less: Depreciation / Amortisation 167.61 203.60
Net Block 363.85 538.50
Less: Impdairment Provision 26.17 38.02
Adjusted Net Block 337.68 500.48
Cuapital Work-in-Progress 2.71 3.23
340.39 503.71
Investments 5 0.11 0.15
Deferred Tax Assets — Net 6 61.17 54,91
Current Assets, Loans and Advances
Inventories 7 488.83 489.21
Sundry Debtors 8 381.13 301.33
Cush und Bunk Balances Q 36.02 61.66
Other Current Assets 10 2.29 1.23
Louns und Advunces 11 326.76 564.78
1,235.03 1.418.21
Less:
Current Liabilities and Provisions 12
Licbilities 667.91 714.48
Provisions 9.14 15.55
677.05 730.03
Net Current Assets 557.98 688.18
Deferred Payment Liability (160.40) (249.50)
(Refer Note (iv) (u) on Schedule 18)
Miscellaneous Expenditure 13 6.14 260.90
(to the extent hot written off or udjusted)
Profit and Loss Account 162.59 181.53
TOTAL 967.98 1,439.88

On behulf of the Bourd
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Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Purther President Director Director
For and on behulf of
Lovelock & Lewes Tushar Chudgar
Chuartered Accountunts Director & Secretury
Pluce: Hyderubud Pluce: Secunderubud
Dute . Tst May, 2006 Dute : Tst Muy, 2006
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PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31st MARCH, 2006

For the year ended

For the yeur ended

31st March, 2006 31st March, 2005
Schedules Rs. Millions Rs. Millions
INCOME
Sdles (Net of Trude Discounts) 9,539.43 10,687.72
Less: Excise Duty — 9.37
Sules (Net) 9,539.43 10,678.35
Other Income 14 17.74 31.11
9,557.17 10,709.46
EXPENDITURE
Material Consumption 15 8,360.57 9.311.84
Munufacturing, Selling etc., expehnses 16 969.95 1,227.27
Interest und Finunce Churyes 17 39.40 58.15
9,369.92 10,597.26
PROFIT BEFORE DEPRECIATION / AMORTISATION 187.25 112.20
Depreciution / Amortisution 25.29 31.44
PROFIT BEFORE TAXATION AND EXTRAORDINARY ITEMS 161.96 80.76
Provision for Tuxution
—  Current 8.67 7.85
—  Fringe Benefit Tux 11.09 —
— Deferred Tux 2.36 (21.45)
Prior Period —_ 27.50
@ Less: Contingency Reserve — (27.50)
PROFIT BEFORE EXTRAORDINARY ITEMS 139.84 94.36
EXTRAORDINARY ITEMS (NET)
(Refer Note (iv) on Schedule 18) 182.50 89.10
NET PROFIT / (LOSS) 42.66) 5.26
Transfer to Generdl Reserve —_ (3.65)
Transfer from Investment Allowunce Reserve (Refer Note (v) on Schedule 18) 9.20 —
Transfer from Stute Investment Subsidy (Refer Note (i) on Schedule 18) 1.00 —
Transfer from Contingency Reserve (Refer Note (i) on Schedule 18) 51.40 1.30
Interim Dividend — 6.30
Dividend Tux on Interim Dividend —_ 0.83
Proposed Dividend — 22.05
Dividend Tux —_ 3.09
Loss brought forwurd (181.53) (152.17)
Deficit curried forward to Balance Sheet (162.59) (181.53)
Earnings Per Share
Busic und Diluted — before Extraordinury Itfems (Rs.) 5.74 3.87
— ufter Extraordinury [tems (Rs.) (1.75) 0.22

(Refer Note (vii) on Schedule 18)

Notes to the Accounts 18

The Schedules referred to ubove und the Statement on Significunt
Accounting Policies form an integral part of the Profit and Loss Account

This is the Profit und Loss Account referred to in our report of even dute

Pluce: Hyderubud
Date : Tst Muay, 2006

On behulf of the Bourd

Place: Secunderubud
Date : Tst May, 2006

Tuhin Bagchi Utpal Sen Gupta Lt. Gen. D.B. Singh Sanjaya Kulkarni
Parther President Director Director

For and on behulf of

Lovelock & Lewes Tushar Chudgar

Churtered Accountunts Director & Secretury
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

31st March, 2006 31st March, 2005
Rs. Millions Rs. Millions Rs. Millions Rs. Millions
1. Capital
Authorised:
25,000,000 Eyuity Shares of Rs. 10 euch 250.00 250.00
1,000,000 Cumulutive, Redeemuble Preference 100.00 100.00
Shares of Rs. 100 euch
350.00 350.00

Issued:
24,372,139 Equity Shares of Rs. 10 each 243.72 243.72

Subscribed and Paid up:
24,369,264 Equity Shares of Rs. 10 euch fully paid up 243.69 243.69
(Refer Note (viii) (a) on Schedule 18)

243.69 243.69

2. Reserves and Surplus

Share Premium Account 721.29 721.29
Investment Allowunce Reserve
As ut the commencement of the yeur 9.20 9.20
Transferred to Profit und Loss Account (9.20) -
@ (Refer Note (v) on Schedule 18) - - . 9.20

Stute Investment Subsidy
As ut the commencement of the yeaur 1.00 1.00
Less: Transferred to Profit and Loss Account
on sule of investments in Advant Indiu Limited (1.00) -
(Refer Note (i) on Schedule 18) - - - 1.00

Contingency Reserve
As ut the commencement of the yeur 51.40 80.20
Less: Trunsferred to Profit und Loss Account
on sule of investments in Advaunt Indiu Limited

(Refer Note (i) on Schedule 18) (51.40) (28.80)
- - 51.40
721.29 782.89
3. Secured Loans
Loun from Bunks
Short Term Louns - 390.53
Cush credit und Export Packing Credit 3.00 22.77
3.00 413.30
3.00 413.30

The ubove louns ure secured by hypothicution of
current ussets including inventory und book debts
both present und future
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

Goodwill Free- Lease- Buildings Plant & Furniture Trade  Technical  Vehicles Total Total
hold hold Machi- & Marks Know- 2006 2005
Land Land nery Fixtures how
Rs. Millions  Rs. Millions  Rs. Millions  Rs. Millions  Rs. Millions ~ Rs. Millions ~ Rs. Millions ~ Rs. Millions  Rs. Millions  Rs. Millions  Rs. Millions
ORIGINAL COST (GROSS BLOCK)
Cost ut the beginning
of the year 63.47 17.04 0.69 69.99 1561.92 2415 370.84 2577 18.23 742.10 740.77
Additions during the year — — — — 6.08 0.57 — — 2.07 8.72 13.61
63.47 17.04 0.69 69.99 158.00 24.72 370.84 2577 20.30 750.82 754.38
Withdrawals during the year - — — 34.03 923 028 — — 414 47.68 1228
63.47 17.04 0.69 35.96 148.77 24.44 370.84 2677 16.16 703.14 742.10
Adjustment on uccount
of sule of investment in
Advantd India Limited
(refer note (i) on schedule 18) 63.47 16.44 — 24.85 3527 3.15 — 2677 2.73 171.68 —
Cost (Gross Block)
as ut 31st March 2006 — 0.60 0.69 1.1 113.50 2129 370.84 - 13.43 531.46 74210
DEPRECIATION /
AMORTISATION
At the beginning of the yeur — - 0.32 9.79 70.54 1296 78.09 2262 928 203.60 176.37
For the year — — 0.02 046 1013 1.63 9.28 1.05 2.82 25.29 31.44
— — 0.34 1025 80.67 14.49 87.37 23.67 12.10 228.89 20681
@ Withdrawals during the year - - - 4,08 536 025 - - 361 13.30 321
— — 0.34 6.17 7531 1424 87.37 23.67 8.49 215.59 203.60
Adjustment on uccount of
sule of investment in
Advantd India Limited
(refer note (i) on schedule 18) — — — 4.09 17.88 1.44 — 23.67 0.90 47.98 —
As at 31st March 2006 — — 0.34 2.08 57.43 12.80 87.37 — 7.59 167.61 203.60
NET BLOCK
As at 31st March 2006 () - 0.60 0.35 9.03 56.07 8.49 283.47 - 5.84 363.85 538.50
Provision for impuirment
us ut Tst April, 2005 — — — 1516 17.52 523 — — 01 38.02 39.45
Forthe year - — — — 3.64 — — — — 3.64 091
— - - 156.16 21.16 523 - - 011 41.66 40.36
Withdrawals during the year — — — 12.56 2.80 0.02 — — 011 15.49 2.34
As at 31st March 2006 (b) - - - 2.60 18.36 5.21 - - - 26.17 38.02
ADJUSTED NET BLOCK
As at 31st March 2006 (a-b) - 0.60 0.35 6.43 31N 3.28 283.47 - 5.84 337.68 500.48
As at 31st March 2005 63.47 17.04 0.37 4504 63.86 5.96 292.75 3.15 8.84 500.48
Cuapitdl Work-In-Progress ut cost 271 3.23

(Represents Cupitul Advunces - unsecured und considered gyood)

Notes:

Account.

u,  Buildings (including cost of shares in Co-operutive Sociefies) include Rs. 8.08 million (2005- Rs. 8.08 million) pending reyistration in the hume of the Compuny.
b, Cunying vulue of Trude Murks represents the value of brands viz, "Sundrop" und "Ruth” umounting to Rs.283.47 million (2005 - Rs. 292.75 million).
¢. The unexpired umortisution period for "Sundrop" is 29 yeurs und for ‘Ruth’ is 34 yeurs.

d. The Compuny hus re-ussessed ull the fixed ussets for impuirment und the current yeur provision of Rs.3.64 million (2005 - Rs 0.91 million) hus been churged to the Profit und Loss
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

5.

Investments

Long Term: At Cost
(Unquoted)

A Government Securities
(NSC’s redeemed during the yeur —
Rs. 0.01 million (2005 - Rs. Nil)

6 yeur Nutionul Suving Certificute
Indira Vikas Patra

B Others
Trude

[TC Clussic Reul Estute Finunce Limited,
— 5,000,000 Equity Shares of Rs. 10 euch fully puid up

Less: Provision for Diminufion in value
(sold during the yeur)

Short Term: At cost or below
Others (Unyuoted)

Investment in Mutual Funds

HDFC Liyuid Short Term Plun
(13,916,453 units)

(Purchused und sold during the yeur)

Deferred Tax Asset (Net)
Deferred Tux Asset —

On Unubsorbed Depreciution

On Provision for Debts / Assets

On Expenditure on payment busis
Voluntary Sepuration Scheme

Deferred Tux Liubility —
On Depreciation

31st March, 2006
Rs. Millions Rs. Millions

0.11

0.1
56.96
34.72
4.18

95.86

(34.69)

61.17

Deferred tux ussets und liubilities ure computed on the
timiny differences upplying the enucted tux rates

31st Murch, 2005
Rs. Millions Rs. Millions

0.12

0.02

0.01
100.50
100.50

0.15
62.15
37.88
5.80
291

108.74

(563.83)

54.91
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

7.

Inventories

Raw Mauteridls*+ (including in transit)
Packing Muteriuls®

Work in Process™*

Finished Goods** (including in transit)

*

ut cost or below

+ ut cost or net redlisuble value whichever is lower for
Raw Mdateridl held for Trading

ut cost or het redlisuble value whichever is lower

(Finished gyoods include goods sent on Consignment
Rs. 4.02 million; 2005 — Rs. 2.87 million)

*%

Sundry Debtors

Secured

Debts outstunding for u period exceediny six months
— Considered good

Other debts
— Considered yood

Unsecured

Debts outstunding for u period exceediny six months
— Considered good
— Considered doubtful

Other debts — Considered yood
— Conhsidered doubtful

— Less: Provision for doubtful debts

31st March, 2006
Rs. Millions

299.08
22.76

166.99

488.83

3.02
96.19
378.11
1.67

478.99
97.86

381.13

31st March, 2005
Rs. Millions

236.60
29.78
5.97
216.86

489.21

0.03

1.03

9.31
97.14
290.96
1.68

400.15
98.82

301.33
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

9. Cash and Bank Balances
Cush und Cheqyues onh hand
With Scheduled Bunks:

On Current Accounts

On Fixed Deposit Account™
Uncluimed Fixed Deposit account

*Lodyed us Security Deposit Rs. 2.55 million
(2005 - Rs. 2.82 million)

10.Other Current Assets

Interest Receivuble
Sules Promotion Muterial at Cost

11.Loans and Advances
(Secured - considered yood)

— Advunces recoveruble in cush orin
kind or for vulue to be received

(Unsecured - considered good)

@ - Louns®

— Advunces recoveruble in cush or in kind or
for value to be received

— Advunces with Government und Public Bodies
- Deposits with Government, Public Bodies und Others

— Advunce Income Tux
(includinyg Tux Deducted ut Source) (net of provision for tux)

(Unsecured — considered doubtful)
- Louns

- Advunces recoveruble in cush or in kind or for value
to be received

— Less: Provision for doubtful Louns und Advunces

* Includes umounts due from u Director Rs. 0.03 million
(2005 - Rs. 0.04 million). Maximum umount due at uny fime
during the yeur Rs. 0.04 million (2005 — Rs. 0.06 million)

31st March, 2006

Rs. Millions

0.05

33.16
2.68
0.13

36.02

0.20
2.09

2.29

20.00

6.56
109.04

41.18
18.80
131.18

10.46

337.22
10.46
326.76

31st Murch, 2005
Rs. Millions

0.31

8.40
52.82
0.13

61.66

0.60

0.63

1.23

20.00

10.93
313.88

2227
23.91
173.79

0.06
9.64

574.48

9.70

564.78
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

12.Current Liabilities and Provisions
A. Liabilities
Acceptunces

Sundry Creditors
—  Due to Smull Scule Industrial undertukings
— Due to Others #

Advunce from customers

Investor Educution and Protection Fund shall be
credited by the followiny umounts:

Uncluimed Fixed Deposits
Interest uccrued but hot due
Other Lidbilities

31st March, 2006
Rs. Millions Rs. Millions

184.35

3.95
w782

391.77
10.64

0.02
3.25
77.88

667.91

# Includes umounts due to Directors Rs. Nil (2005 — Rs. 0.38 million)

B. Provisions
Provision for Provident Fuhd Scheme
Provision for Retiral Benefits
Provision for Dividend Tux (Other Venturer’s Share)

13.Miscellaneous Expenditure
(to the extent hot written off or udjusted)

Expenditure on

— Settlement Cost
(Refer note (iv) () on Schedule 18)

- Softwure Expenses

0.15
8.99

9.14

6.14
6.14

6.14

31st Murch, 2005
Rs. Millions Rs. Millions

174.69

1.21
417.12

418.33
54.83

0.24
243
63.96

714.48

0.35
12.11
3.09

15.55

249.50
11.40

260.90

26090
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Profit on Sule of Investments
Sundry Claims/Excess Provisions/Uncldimed credits (net)
Miscelluneous Income

15. Material Consumption

Openiny Stock

Ruw Muteridls
Work in Process
Packing Materials
Finished Goods

Add:

Purchuses
Raw Muteridls
Packing Muteriuls

Finished Goods

Less: Closing Stock

Ruw Muteriuls
Work in Process
Packing Muteriuls
Finished Goods

*Includes closing stocks of Advantd Indiu Limited,
Joint Venture as at 31st July, 2005 — Work-in-process
Rs. 16.79 million and finished gyoods Rs. 28.02 million

For the year ended
31st March, 2006

Rs. Millions

236.36
19.51
26.88

203.32

2,519.98
197.31

5,690.85

299.08
16.79
22.76

195.01

Rs. Millions

0.27
8.60
8.87
17.74

486.07

8,408.14

533.64*

8,360.57

For the yeur ended
31st March, 2005

Rs. Millions Rs. Millions
0.63
19.82
10.66
31.11
523.64
17.00
20.51
330.12
891.27
3,806.49
203.17
4,896.98
8.,906.64
236.36
19.51
26.88
203.32
486.07
9,311.84
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

16. Manufacturing, Selling, etc., Expenses

Salaries, Wages und Bonus
Contribution to Provident und Other Funds (het)*
Workmen und Stuff Welfure Expenses

Consumption of Stores und Spure purts
Processing Churges

Power und Fuel

Rent

Rutes und tuxes

Insurance

Rejpuirs und muintenunce

— Buildings

— Muchinery

— Others

Printing und stutionery
Communicution expenses
Travelling

Auditors’ remunerution

Outwurd freight

Brokerage / commission

Distribution expenses

Discounts and quulity rebates

Leyul churyes

Professionul churges

Advertisement und sules promotion
Amortisution of mMiscelluneous expenditure
Impuirment of fixed ussets
Miscelluneous expenses

Provision for doubtful advances
Provision for doubtful debts
Production und farm expenses (het)
Royualty

Profit on fixed ussets discurded / sold (het)

Deduct: Recovery of costs

*Conftribution to Superannuation Fund is het of adjustment
umounting to Rs. 3.89 million (2005 — Rs. 7.87 million) mude
out of contributions mude in the eurlier yedars lying in the
forfeiture uccount of the retiral benefit fund books

For the year ended
31st March, 2006
Rs. Millions Rs. Millions

138.54
18.92
14.69

172.15

6.19
143.89
0.64
29.86

37.20
4.36

0.07
2.52
1.54
6.34
18.93
42.45
2.37
184.21
15.64
83.71
28.37
1.29
28.26
124.49
5.26
3.64
27.15
0.82
0.36
1.14
2.11

4.76)

970.20
0.25

969.95

For the yeur ended
31st Murch, 2005
Rs. Millions Rs. Millions

152.48
14.66
16.25

183.39

11.04
1563.87
4.89
62.96

38.87
7.30

0.20
2.44
5.43
4.90
16.60
49.20
2.65
228.38
27.37
105.43
39.70
1.88
21.27
133.95
5.26
0.91
31.79
4.64
73.51
3.79
7.11
0.67)

1.228.06
0.79

1.227.27
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

For the year ended
31st March, 2006
Rs. Millions Rs. Millions
17.Interest and Finance Charges

Interest Cost

- Other Interest 25.55
— Bunk / Finunce Charyges 9.56
- Exchunyge Loss (het) 4.64
39.75
Less: Interest received on Louns, Deposits,
Advances etc.” ﬂ
39.40
39.40

* Interest received on Louns, Deposits, Advunces etc.,
is stuted Gross, the umount of Income Tux deducted
thereon is Rs. 0.18 million (2005 — Rs. 0.42 million)

For the yeur ended
31st Murch, 2005
Rs. Millions Rs. Millions

42.66
10.33
13.10
66.09
7.94
58.15
58.15
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Agro Tech Foods Limited

SCHEDULES TO THE ACCOUNTS

18. NOTES TO THE ACCOUNTS

®

(i
iii)

av)

The Consoliduted finunciul stutements of the Compuny for the yeur ended 31 Murch, 2006 comprise the
Compuny (Agro Tech Foods Limited), its wholly owhed subsidiary Heera Seeds Trading und Warehousing
Limited (incorporated in Indid); and the Company’s proportionate share ( 50%) in Jointly Controlled Entity,
Advunta Indiu Limited (incorporuted in Indiu) upto 31st July 2005. These entities huve together been referred to
as the ‘Group’ for disclosure purpose.

The consoliduted financial stutements have been prepared in accordunce with Accounting Standard ("AS”)
21, "Consoliduted Finunciul Stutements”, aund AS 27, "Finuncidl Reporting of Interests in Joint Ventures” issued by
the Institute of Chartered Accountants of India.

The Compuny hus sold its lony term investment in Advantu India Limited (AIL) on 31st July, 2005, which is consid-
ered ho longer strategic. Accordingly AlL ceused to be a Joint Venture of the Compuny from 1st August, 2005.
The Compuny hus recognised in the consoliduted finuncial statements u profit of Rs.67 million arising on such
sule, beiny the difference between sule consideration of Rs.288.15 million und the Compuny’s share in Net Asset
Value of AlL us ut that date of Rs. 157.68 million und ufter adjusting yoodwill recognised on ucqyuisition of Rs.63.47
million. Further, consequent to the sule the Compuny’s share in the reserves of AlL, i.e. State Investment Subsidy
Reserve of Rs.1.00 million und Contingency Reserve of Rs.51.40 million have been transfered to the Profit and Loss
Account.

Cupitul und other committents Rs.0.89 million (2005 - Rs.1.19 million).
Contingent Lidbilities —

a) Income Tax matters under uppedl - Income Tux mutter on Slump sale of Manfraluyam undertaking relating
to Assessment Year 1997-1998 Rs.128.70 million (2005 - Rs.128.70 million), demand for puyment of tux under
the Provisions of Section 115 JB of the Income Tux Act, 1961 relating to Assessment Year 2002-2003 Rs.0.66
million (2005 - Rs.0.66 million) und Income Tux mutters under uppedl for Assessment Yeurs 1999-2000 to 2002-
2003 Rs. Nil (2005 - Rs.33.13 million).

b) Other matters under appedl —
i) Sdles Tux demund on stock fransfers Rs. 0.30 million (2005 — Rs. Nil).
i)  Entry Tux onh Crude Qil in the stute of Rujusthan Rs. 36.87 million (2005 - Rs. Nil).
i) Excise duty onh pet boftles manufactured by job workers Rs.1.60 million (2005 — Rs. Nil).

c) Cldims under dispute Rs. Nil (2005 - Rs. 3.76 million).

d) Counter Guurantees given to the Bunkers in respect of guurauntees furhished by them Rs. 1.18 million (2005
—Rs. 0.73 million).

Extraordinury Items (het) comprise of —

u)  Muauntralayam undertaking licehse urrangement Settlement Cost

The Compuny had u licenhse arrangement in respect of Muntralayam undertaking owned by ITC Limited
(ITC) which expired on 26th Septemiber 2001. The mutter pertuining to extension of such durrangement wus
referred to arbitration and accordingly d settflement agreement was signed with ITC, which resolved the
matter involving the extension of licensing arrangement. This seftlement required a payment of Rs. 430.00
million over u period of five years. It wus decided that this settlement cost to be umortised on the busis of
enduring benefits expected in future due to decentrdlisation of munufacturing operations und accordingly
Rs. 180.50 million was umortised fill the lust financial year i.e. 2004-05, including Rs. 89.10 million for the yeur
ended 31st Murch 2005.

The Compuny wus dble o hegotiate better costs due to increused capacity creation at ports leading to
higher unutilised cupucities in the hinterland where the Compuny hus tied up cupucities. Conseyuently, the
enduring benefits due to decentrulisution of manufaucturing operdations were reviewed during the current
financial year which indicute that the cumulative benefits from decentralised operutions have exceeded
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the settflement cost (of Rs.430.00 million) puid/puydble to ITC. Therefore, the unumortised settlement cost of
Rs.249.50 million is charged us un extraordinary item in these accounts.Further, an amount of Rs.160.40 mil-
lion (2005-Rs.249.50 million) beiny unpuid settlement cost hus been shown under Deferred Payment Liubility
in the Bulunce Sheet.

b) Sule of investments in Advuntu Indiu Limited

An extruordinury income of Rs.67 million (2005 - Rs.Nil) beiny the profit on sule of lony-term investment in
Advuntu Indiu Limited, for u consideration of Rs 288.15 million (2005 - Rs. Nil) which is considered no longer
strateyic — Refer note (i) ubove

Investment Allowunce Reserve

Investment Allowdnce Reserve uggregating Rs.9.20 million creuted during the Financial Year 1991-92 hus been
tfransferred during the yeur to the Profit und Loss Account, us the sume hus been utilised for ucquisition of new
plunt and machinery as required under the relevant Provisions of the Income Tax Act, 1961

Intfunygible Assets

Brands purchused by the Company dre being amortised oh straight line method based on their estimated useful
life. Conseyuently, amortisation cost for the year includes a sum of Rs. 9.28 million (2005 - Rs. 9.28 million) beinyg
the umortisation reluting to these brands. On the Bulunce Sheet dute, the munugement hus ussessed the value
of these brands through an independent valuer of repute to ensure that the recoverable uamount of these ussets
dre not lower than their carrying umounts.

(vi) Earnings Per Share

The eurnings considered in uscertaining the Compuny’s Earnings Per Share comprise het profit after tax (and
includes the post tux effect of uny Extruordinary ltems). The humber of shares (hominal value of Rs. 10) used in
computing Busic Earnings Per Share is the weighted average number of shures outstanding during the yeur.

Computution of Eurnings Per Share (EPS):

For the year ended For the yedr ended

31st March,2006 31st Murch,2005

Rs. Millions Rs. Millions

Profit Before Extruordinary ltems 139.84 94.36

Net Profit / (Loss) After Extraordinary Items (42.66) 5.26

Weighted Averuge No.of Equity Shures of Rs. 10 euch 24,369,264 24,369,264
EPS (Busic und Diluted)

— before Extraordinary Items (Rs.) 5.74 3.87

— ufter Extraordinary Items (Rs.) (1.75) 0.22
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Notes:

(viii) Related Party Trunsuctions

1. Companies

Agro Tech Foods Limited

N

For the year ended
31st March,2006
Rs. Millions

—  CAG-Tech (Mauritius) Limited - Holding Compuny
(Refer Note (u) below)

- ConAyru Foods Inc
- Tiger Munugement Services
- Lamb Weston Meijer & Inc

- Advuntu India Limited (Joint venture upto 31st July 2005)
Transuctions with ConAgru Foods Inc,

—  Purchuse of muteriuls

Stock in fransit

— Recovery of expenses
- Income eurhed on services rendered

Yedr end balunces
- Receivuble
- Puydble

Transuctions with Tiger Manugement Services
— Puyment of Travel Expenses
Transuctions with Lamb Weston Meijer & Inc

— Purchuse of muteridls

Yeur end bulances
- Puydble

Transactions with Advanta India Limited

— Dividend received

Yeur end bulances
- Receivuble
- Puydble

2. Key Management Personnel
Whole time Director — Mr. Tushar | Chudygur

Other Key Management Personnel
Mr. Utpul Sen Guptu

Mr. Arvind Ahuja

Mr. Ravi Krishnamoorthy
Mr. Madhusudan Mdanvi
Mr. K.S. Shyam

Mr. Atul Sinha

Mr. D. Mullick

Louns udvunced during year
Louns repuid during the yeaur
Louns outstunding
Remuneration (Refer notes (b), (¢) und (d) below)

} Haviny significunt influence

36.48
8.83
4.36
2.43

0.50
11.34

1.74

0.02
0.51
35.55

For the yedr ended
31st March,2005
Rs. Millions

14.75

6.04
6.42

3.28
0.90

0.18

1.06

31.50

22.05
0.04

0.06
1.16
0.53
37.11

(a) CAG-Tech (Mauritius) Limited, which held 51% shares in the Compuny (i.e. 12,500,000 shares), sold 3% shares
resulting in reduction of its stake to 48% (i.e.11,723,154 shares). With these chunges CAG-Tech (Mauritius) Limited
ceused to be the holding company during the current year.

(b) Remunerution us yiven ubove does hot include leauve encushment benefit accrued und yratuity benefit uc-
crued since the sume ure computed actuaridlly for dll the employees und the amounts uttributable to the manu-
geridl personnel cunnot be uscertuined sepurutely.

() The ubove remunerution includes remunerution ugyreyuting Rs.0.50 million puid to the key manuyeridl person-
nel of the jointly controlled entity, which dlthough within the overdll limit approved by the Central Govt., has
exceeded the upproved component of busic sulury by Rs.0.04 million.

(d) Remuneration includes performance bonus puid during the year.
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Agro Tech Foods Limited

(ix) Seyment Reportiny

The Group considers business segments us the primary segment for reporting. Based on the nature of products
and services risks und returns, orgunisution structure und internal financiul reporting, the following segments
have been identified
—  Brunded Foods segment includes products sold under the brands of Sundrop, Crystal, Ruth, Sudham, Hedlthy
World und ACT I
—  Bulk & Processed Commodities segment includes oils and grdins procured, processed and distributed by the
Commodity Sourcinyg & Exports und the Seed Buying Operautions
—  Ofthers (consisting of seed operdations of joint venture Advanta India Ltd)
Rs. Millions

Branded Foods Bulk & Processed Others Unallocable Eliminations Consolidated

Commodities

31st March | 31st March | 31st March | 31st March | 31stMarch2006 | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March | 31st March
2006 2005 2006 2005  [Uplodlstiuly 2005 2005 2006 2005 2006 2005 2006 2005

Revenue
External Sales 4869.52 | 5,103.05 | 4,509.65 | 5319.70 160.27 255.59 - - - -1 9,639.43 [10,678.35
Inter Seyment Revenue 7.80 0.33 | 146690 | 1,849.40 - - - - | (1,474.70)| (1,849.73) - -
Total Revenue 4877.32| 510338 | 597654 | 7,169.10 160.27 255.59 - - | (1,474.70)| (1,849.73)| 9,539.43 |10,678.35
Result 156.40 159.46 86.61 (22.02) 44.59 38.13 - - - 31.50| 287.60 144.07
Undllocuted
Corporute Expenses - - - - - - 86.24 5.16 - - 86.24 5.16
Inferest & Finance
Costs - - - - - - - - - - 39.40 58.15
Profit Before Tux 161.96 80.76
Provision for Tux
Current 8.67 7.85
Fringe Benefit Tux 11.09 -
Deferred 2.36 (21.45)
@ Profit before Extraordinary ltems 139.84 94.36
Extraordinary Items 182.50 89.10
Net Profit/(loss) (42.66) 5.26
Other Information
Seyment Assets 68592 770.28 680.68 618.83 - - - - - -] 1,366.60 | 1,389.11
Undllocuted
Corporute Assets - - - - - 243.53 241.88 629.77 (14.81) (60.32)| 227,07 812.98
Total Assets 68592 | 770.28 680.68 618.83 - 243.53 241.88 629.77 (14.81) (60.32) | 1,593.67 | 2202.09
Segment Liubilities 357.11 474,78 220.04 341.56 - - - - - -1 577.15 816.34
Unullocuted
Corporute Lidbilities - - - - - 124.54 21493 430.95 - (1482 21493 540.68
Total Licibilities 357.11 474,78 220,04 341.56 - 124.54 21493 430.95 -1 (1482 79208 | 1,357.02
Depreciation/Amortisation 14.56 14.97 0.83 1.02 - - - - - - 16.39 16.99
Undllocuted
Corporate Depreciation - - - - 223 6.72 7.67 8.73 - - 9.90 16.45
Totdl Depreciution/
Amorfisation 14.56 14.97 0.83 1.02 223 6.72 7.67 8.73 - - 25.29 31.44
Cupitdl Expenditure 4,07 6.92 0.87 021 - - - - - - 4,94 7.12
Undllocuted
Cupital Expenditure - - - - - 4.66 3.23 1.82 - - 3.23 6.48
Total Cupital Expenditure 4,07 6.92 0.87 021 - 4,66 3.23 1.82 - - 8.17 13.60
Non-Cush Expenditure 1.73 1.38 - 3.46 - - - - - - 1.73 484
Undllocuted
Non-Cush Expendifure - - - - - 1.30 8.35 11.82 - - 8.35 13.12
Totdl Non-Cush
Expendifure 1.73 1.38 - 3.46 - 1.30 8.35 11.82 - - 10.08 17.95
2. Allocution of segment ssets and liabilities have been done fo the maximum extent possible.

3.

Geoyruphicul Seyments considered for disclosure ure

- Sdles within India

- Sdles outside Indiu

The entire uctivity pertaining to sules outside Indiu is carried out from Indiu.

Inter seyment sules ure uccounted for ut market prices.

Bused on geoyraphicul segments identified there is no item fo be reported under this, since the information pertuining to segments results, ussets and
liubilities und sales outside Indiu is below the threshold limit.
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Agro Tech Foods Limited

) The Compuny’s interest in the Jointly Controlled Entity included in the Consoliduted Financial Statements

As at 31st March 2006 As at 31st March 2005

Rs.Millions Rs.Millions

Fixed Assets - 62.00
Investments - 0.03
Current Assets - 181.51
Current Liubilities und Provisions - 114.83
Deferred Tux Liubility - Q.72
Reserves and Surplus - 87.49
For the year ended For the yeur ended

31 March, 2006 31 March, 2005

Rs. Millions Rs. Millions

Income 160.78 261.76
Expenses 114.24 213.36
Depreciution 2.23 6.72

xi) Compurautive figures of the previous yeur have been regyrouped wherever hecessury to conform to those of the
current yedar,

On behulf of the Bourd

Utpal Sen Gupta Lt. Gen D.B. Singh Sanjaya Kulkarni
President Director Director
Tushar Chudgar
Pluce: Secunderubud Director & Secretary
Dute : 1st May, 2006
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Agro Tech Foods Limited
Consolidated Cash Flow Statement for the year ended 31st March,
2006
2006 2005
Rs. Millions Rs. Millions
A. CASH FLOW FROM OPERATING ACTIVITIES:
Net Loss before Tax and after Extraordinary ltems (20.54) (8.32)
Adjustments:
Depreciation / Amortisation 25.29 31.44
Profit on Disposul of Fixed Assets (net) 4.76) 0.67)
Profit on Sule of Investments (net) (0.27) (0.63)
Interest (net) 25.20 34.21
Provision for Doubtful Debts 0.36 73.51
Provision for Doubtful Advances 0.82 4.64
Amortisation of Miscellaneous Expenditure 5.26 5.26
Extraordinary items (net) 182.50 89.10
Impdirment provision 3.64 0.91
Dividend Received - 0.16)
Foreigh exchunge loss 4.64 12.91
Operating Profit before Working Capital Changes and Extraordinary ltems 222.14 242.20
Adjustments for:

@ Trade und Other Receivubles 27.90 53.30
Inventories 47.19) 403.37
Trade Payubles 28.36 (625.50)
Cash from Operations before Extraordinary ltem 231.21 173.37
Income Tuxes Puid (19.27) (9.59)
Net Cash from Operating activities before Extraordinary ltem 211.94 163.78
Extraordinary Item (Refer note (iv)(a) on Schedule 18) (89.10) (89.10)
Net Cash Flow from Operating activities 122.84 74.68

B. CASH FLOW FROM INVESTING ACTIVITIES :
Purchuse of Fixed Assets 8.21) (13.60)
Sdle of Fixed Assets (het) 23.63 7.52
Purchuse of Short Term Investments (189.00) (1,747.09)
Sdle of Short Term Investments 189.26 1,747.73
Dividend Received - 0.16
Interest Received 0.35 4.51
Proceeds from sule of lony term investments 0.02 -
Net cash from / (used in) Investing Activities before Extraordinary ltem 16.05 ©.77)
Extraordinary Itfem (Refer note (iv)(b) on Schedule 18) 288.15 -
Net cush from / (used in) Investing Activities 304.20 ©0.77)
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Agro Tech Foods Limited

2006 2005
Rs. Millions Rs. Millions
C. CASH FLOW FROM FINANCING ACTIVITIES:

Dividend Puid - (9.45)
Dividend Tux Puid (3.09) (1.23)
Proceeds from short term louns 3,122.50 2,422.23
Repayments of short term lodns (3,482.49) (2,672.44)
Proceeds from/(Rejpuyments of) other Borrowings (50.29) 246.62
Hedyiny Costs (het) (3.68) (12.60)
Interest Paid (25.55) 42.14)
Net cash used in Financing Activities (442.60) (69.01)
Net (Decrease) / Increase in Cash and Cash Equivalents (15.56) 4.90
Opening Cash and Cash Equivalents 61.66 56.76

Effect of sule of investments in Advantu Indiu Ltd on
Cush und Cush Equivulents (10.08) -
Closing Cush und Cush Equivulents W m

Notes:

a) Compurutive Figures of previous yeur have been regrouped to conform to those of the current yeur

b) The ubove Cush Flow Statement has been prepured under the “Indirect Method” as set out in the Accounting
Standard - 3 on Cush Flow Statements issued by the Ihstitute of Chartered Accountants of India

On behulf of the Bourd

L‘;’m:r“g"h' Utpal Sen Gupta L. Gen. D.B. Singh Sanjaya Kulkami
For und on behulf of President Director Director
Lovelock & Lewes Tushar Chudgar
Chuartered Accountants Director & Secretary
Place : Hyderubud Pluce : Secunderubud
Date : 1st Muay, 2006 Date : Tst May, 2006
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Agro Tech Foods Limited

LIMITED

1. We have audited the attached Consoliduted
Balunce Sheet of Agro Tech Foods Limited and
its subsidiary and the jointly controlled entity
(“the Group™) us ut March 31, 2006, the related
Consoliduted Profit and Loss Account and the
Consoliduted Cush Flow Stutement for the year
ended on that dute unnexed thereto, which
we have sighed uhder reference to this report.
These Consoliduted Financial Statements are
the responsibility of Agro Tech Foods Limited’s
(“the Compuny”) Maunugement und have
been prepured by the mMunugement on the
busis of sepurute finunciul stutements und
other finunciul informution reyurdinyg
components. Our responsibility is fo express aun
opinion on these Consoliduted Finunciul
Statements bused onh our audit,

2. We conducted our audit in accordunce with
auditing stundurds yenerdlly ucceptedin Indiu.
Those Standurds require that we plun and

@ perform the audit fo obtuin reusonuble
assurance ubout whether the Financial
Stutements ure prepured, in dll Muteriul
respects, in uccordunce with an identified
financidl reporting frumework und dare free of
material misstatement. An audit includes
exumining, on u test busis, evidence supporting
the umounts und disclosures in the Financidl
Statements. An audit dlso includes assessing the
accounting principles used und significunt
estimates mude by Munagement, us well ds
evaluating the overadll Financial Statement
presentation. We believe thut our dgudit
provides u reusonuble busis for our opinion.

3. We did hot audit the finuncial statements of the
jointly conftrolled entity, whose financial
stutements reflect the Group’s share of totdl
ussets of Rs.Nil us at July 31, 2005 (refer note 1
oh Schedule 18 to the finunciul statements),

Place: Hyderubud
Duted: May 1, 2006

AUDITORS’ REPORT TO THE BOARD OF DIRECTORS OF AGRO TECH FOODS

and totdl revenue of Rs. 160 million aund net
cush flows umounting to Rs. 10 million for the
four months ended on that dute us considered
in the consolidated financidl statements. The
finunciul statements and other information of
the jointly controlled entity hus been subjected
to ulimited review by us und our opinion, insofar
us it relates to the umounts included in respect
of this jointly controlled entity is based solely on
such review.

We report that the Consoliduted Financidl
Stutements huve been prepured by the
Compuny’s Munugement in accordunce with
the reyuirements of Accounting Standard 21,
Conhsoliduted Financiul Statements and
Accounting Stundard 27, Finuncial Reporting
of Interests in Joint Ventures, issued by the
Institute of Churtered Accountants of India.

Bused on our audit und on considerution of
limited review on sepurate finunciul stutements
und on the other finuncidl information of the
jointly controlled entity, und to the best of our
information und uccording to the explandations
ygiven to us, we ure of the opinion thut the
uftached consoliduted financial statements
give d true and fuir view in conformity with the
accounting principles generdlly accepted in
Indic:

u) in the cuse of the Consoliduted Bulunce
Sheet, of the consoliduted stute of uffairs
of the Group us ut Murch 31, 2006;

b) inthe cuse of the Consoliduted Profit und
Loss Account, of the loss for the yeur ended
on that dute; und

c) inthe cuse of the Consoliduted Cush Flow
Statement, of the cush flows for the year
enhded on that date.

Tuhin Bagchi

Parther

Membership Number 50497
For und on behulf of

Lovelock & Lewes

Chuartered Accountunts
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Agro Tech Foods Limited

Heera Seeds Trading and Warehousing Limited

DIRECTORS’ REPORT TO THE MEMBERS

The Directors ure pleused to present the Sixteenth Annual Report for the finuncial
yeur ended 31st March, 2006 toyether with the Bulunce Sheet und the Profit und
Loss Account.

Operations:

During the yeur under review, the Compuny did not undertuke uny frading / Manu-
facturing Operutions. As stuted in the report for lust yeur, the Compuny is exploring
various viuble business options for entry in the neur future. The operating results ure
us under.

2005 - 2006 2004 - 2005

Rupees Rupees

Profit / (Loss) before Tuxution (15,125) (16,871)

Income Tux - -

Profit / (Loss) uffer Tux (15,125) (16,871)

Profit brought forwurd (5,176,995) (5,160.124)
Profit / (Loss) uvuiluble for

Appropriution und curried forward, (5,192,120) (5,176,995)

Directors

Shri Mudhusudun Manvi wus dppointed us u Director of the Compuny in ferms of
Section 262 of the Compunies Act, 1956 with effect from 10th May, 2005 in the
vacuncy cuused by the resignation of Shri Purtha Dutta Gupta.

Shri P. Muni wus uppointed us un Additionul Director of the Compuny in terms of
Section 260 of the Compunies Act, 1956 with effect from 3rd Februury, 2006. He
holds office upto the ensuing Annuul Generul Meeting. Notice toyether with the
deposit, us required under Section 257 of the Compunies Act, 1956 hus been received
from u Member proposing the uppointment of Shri P. Muni us Director of the Compuny
ut the Anhuul Generdl Meeting.

Pursuunt fo Section 255 of the Compunies Act, 1956, Shri Arvind Ahuju retires ut the
Sixteenth Annuul Generul Meeting und beiny eligible offers himself for re-uppoint-
ment.

Directors’ Responsibility Statement
As per the provisions of Section 217 (2AA) of the Compunies Act, 1956, the
Directors stute:

) Thut in the prepuration of the unnuul uccounts for the yeur ended 31st Murch
2006, the upplicuble uccounting stundurds have been followed und that no
materiul depurtures have been mude from the sume.

i) They huve selected such uccounting policies und upplied them consistently und
mude judgments und estimutes thut ure reusonuble und prudent so us to yive u
frue und fuir view of the stute of uffuirs of the Compuny ut the end of the finunciul
yeur ended 31st Murch, 2006, und ut the loss of the Compuny for thut period.

i) They have tuken proper und sufficient care for the muintenunce of udeyuute
uccounting records in uccordunce with the provisions of this Act for sufeguarding
the ussets of the Compuny und for preventing und detecting fraud und other
iregularities

iv) They huve prepured the unnuul uccounts for the yeur ended 31st Murch, 2006,
oh u yoiny concern busis.

Auditors

The Auditors of the Compuny, Lovelock & Lewes, Churtered Accountunts, hold of-
fice fill the conclusion of the ensuing Annudl Generul Meeting und ure recommended
for re-uppointment. The Compuny hus received u Certificute from them to the ef-
fect thut their re-appointment if mude, would be within the limits prescribed under
Section 224(1) of the Compunies Act, 1956.

Companies (disclosure of particulars in the report of board of directors) rules, 1998
The Compuny hud no uctivities reluting to the Conservation of Energy, Technology
Absorption und did hot huve uny foreign exchunyge eurninys or outflow during the
yeur under review.

Particulars of Employees
The Compuny hud ho employee covered by Sub section (2A) of Section 217 of the
Compunies Act, 1956 reud with Compunies (Purticulurs of Employees) Rules 1975

Acknowledgement
Yours Directors wish to pluce on record their uppreciution for the contribution und
support received from vurious ugencies during the year.

On Behullf of the Bourd

Arvind Ahuju Mudhusudhun Manvi
Director Director

Mungipudi Phani
Secretury

Pluce: Secunderubud
Dute: 28th April, 2006

AUDITORS’ REPORT TO THE MEMBERS OF HEERA SEEDS
TRADING AND WAREHOUSING LIMITED

1. We huve uudited the uttuched Bulunce Sheet of Heeru Seeds Truding und
Warehousing Limited, us at March 31 2006, the reluted Profit und Loss Account
und Cush Flow Stutement for the yeur ended on thut dute unnexed thereto,
which we have signed under reference to this report. These finunciul stutements
dre the responsibility of the Compuny’s munugement. Our responsibility is to
express un opinion on these finunciul stutements bused on our uudit.

2. We conducted our uudit in uccordunce with the auditing stundurds yenerally
uccepted in Indiu. Those Stundurds require that we plun and perform the
audit to obtuin reusonuble ussurunce ubout whether the finuncial stutements
are free of muterial misstatement. An audit includes exumining, on u test busis,
evidence supporting the umounts und disclosures in the finunciul stutements.
An audit dlso includes ussessing the uccounting principles used und significunt
estimutes mude by the munuygement, us well us evaluating the overdll finuncial
statement presentution. We believe that our audit provides u reusonuble busis
for our opinion.

3. As required by the Compunies (Auditor’s Report) Order, 2003, us umended by
the Compunies (Auditor’s Report) (Amendment) Order, 2004, issued by the
Centrul Government of Indiu in terms of sub-section (4A) of Section 227 of
‘The Compunies Act, 1956 of Indiu (the *Act’) und on the busis of such checks
of the books und records of the Compuny us we considered uppropriute und
uccording to the informution und explunutions yiven to us, we yive in the
Annexure u stutement on the mutters specified in puragraphs 4 and 5 of the
suid Order.

4, Further to our comments in puragraph 3 ubove, we report that:

[S)} We huve obtuined ull the informaution und explunations, which to the
best of our knowledye und belief were necessury for the purposes of
our uudit;

b) In our opinion, proper books of uccount us reyuired by luw have been
kept by the Compuny so fur us uppeurs from our examinution of those
books;

c) The Bulunce Sheet, Profit und Loss Account und Cush Flow Stutement
dedlt with by this report ure in agreement with the books of uccount;

d) In our opinion, the Bulunce Sheet, Profit und Loss Account und Cush
Flow Stutement deult with by this report comply with the uccounting
stundurds referred to in sub-section (3C) of Section 211 of the Act;

e) On the busis of written representutions received from the directors, us
on March 31 2006 und tuken on record by the Bourd of Directors, hone
of the directors is disyuulified us on March 31, 2006 from beiny uppointed
us u director in terms of clause (y) of sub-section (1) of Section 274 of
the Act;

f) In our opinion und to the best of our informution und uccording to the
explunations given to us, the suid finunciul stutements fogether with
the notes thereon und uttuched thereto ygive in the prescribed munner
the informution reyuired by the Act und yive u true und fuir view in
conformity with the uccounting principles yenerdlly uccepted in Indiu:

i) in the cuse of the Bulunce Sheet, of the stute of uffuirs of the
Compuny us ut March 31 2006;

i) in the cuse of the Profit und Loss Account, of the loss for the yeur
ended on thut dute, und

iii) in the cuse of the Cush Flow Statement, of the cush flows for the
yeur ended on thut dute.

Tuhin Bagchi

Parther

Membership Number 50497
For und on behulf of
Lovelock & Lewes
Churtered Accountunts

Pluce: Hyderubud
Dute: April 28, 2006
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Agro Tech Foods Limited

ANNEXURE TO THE AUDITORS’ REPORT TO THE MEMBERS
OF HEERA SEEDS TRADING AND WAREHOUSING LIMITED

(Referred to in purugruph 3 of the Auditors’ Report of even dute to the members of
Heeru Seeds Truding und Warehousing Limited on the finuncial stutements us ut and
for the yeur ended Murch 31, 2006)

1. The Compuny hus neither granted nor tuken uny louns, secured or unsecured,
to / from compunies, firms or ofher purties covered in the reyister muintuined
under Section 301 of the Act. As the Compuny hus not yrunted / tuken any
loun, secured or unsecured to / from Compunies, firms or other purties covered
in the reyister muintuined under Section 301 of the Act, Clauses iii(b). iii(c).
iii(d), iii(f) and iii (¥) of the Compunies (Auditor’s Report) Order, 2003, us
umended by the Compunies (Auditor’s Report) (Amendment) Order, 2004,
dre hot upplicuble to the Compuny for the current yeur.

2. Accordiny to the informution und explunations given to us, there have been
no contructs or urrungements referred to in Section 301 of the Act during the
yeur fo be entered in the reyister required to be muintained under that Section.
Accordingly commenting on tfransuctions maude in pursuunce of such confracts
or urrungements does not urise.

3. The Compuny hus not uccepted uny deposits from the public within the
Mmeuniny of Sections 58A und 58AA of the Act und the rules frumed there
under.

The Compuny did hot huve un infernul audit system during this yeur.

Q) According to the informution und explunutions given to us, und the
records of the Compuny exumined by us, in our opinion, the Compuny
is regulur in depositing other materiul undisputed statutory dues, us
upplicuble with the uppropriute authorities. Further, uccording to the
informution und explunations ygiven o us, provident fund, investor
educution und protection fund, employees’ stute insurunce, income
tux, sules tux, weulth tux, custom duty, excise duty und cess ure not
upplicuble to the Compuny for the current year,

b) According to the informution und explunutions given to us, und the
records of the Compuny exumined by us, there ure no dues of ihcome
tux, sules fux, wedlth fux, service fux, customs duty, excise duty und
cess, which huve not been deposited on uccount of uny dispute.

6. The Compuny hus uccumuluted losses us ut March 31, 2006 und hus incurred
cush losses in the finunciul yeur ended on thut dute und in the immediutely
precediny finunciul yeur.

7. On the busis of un overull exuminution of the bulunce sheet of the Compuny,
in our opinion und uccordiny to the informution und explunutions yiven to us,
there are ho funds ruised on u short-term busis, which have been used for
lony-term investment.

8. During the course of our examinution of the books und records of the Compuny,
curried out in uccordunce with the generdlly uccepted uuditing practices in
Indiu, und uccording to the informution und explunautions given to us, we
huve neither come ucross uny instunce of fruud on or by the Compuny, noticed
or reported during the yeur nor huve we been informed of such cuse by the
munugement.

9. The other cluuses, (i), (i), (iv), (viii), (xi), (xiD), (xiii), (xiv), (xv), (xvi), (xviii), (xix) und
(xx) of puragruph 4 of the Compunies (Auditor’s Report) Order 2003, us
umended by the Compunies (Auditor’s Report) (Amendment) Order, 2004,
dre not upplicuble in the cuse of the Compuny for the current yeur, since in
our opinion there is no mutter which arises o be reported in the uforesuid
order.

Tuhin Bagchi

Partner

Membership Number 50497
For und on behulf of
Lovelock & Lewes
Churtered Accountunts

Place: Hyderubud
Dute: April 28, 2006

Statement on Significant Accounting Policies

The Finunciul Stutements have been prepured on the busis of yoing concern, under
the historic cost convention on uccrudl busis to comply in dll material uspects with
upplicuble uccounting principles in Indiu, the Accounting Stundards issued by the
Institute of Churtered Accountunts of Indiu und the relevunt provisions of the Com-
punies Act, 1956.

Fixed Assets
Fixed Assets ure uccounted for ut cost of ucyuisition inclusive of inwurd freight, du-
ties, tuxes und incidentdls reluted to ucyuisition.

Depreciution is provided for in the uccounts on struight line method dt the rates
computed in uccordunce with Schedule XIV of the Compunies Act, 1956.
Investments

All Investments ure stuted ut cost. Income from Investments is recognised in the
daccounts in the yedr in which it is uccrued und stuted ut gross values.

Inventories

Inventories ure valued ut weighted uveruge cost or below. Consumption und / or
other stock diminution is uccounted for ut the uforesuid weighted uveruge cost. In
the cuse of finished yoods, cost comprises muteriul, lubour und upplicuble over-
heud expenses und duties including excise duty puid / puyuble thereon.

Goods in transit / with third parties are valued at cost which represents the costs
incurred up to the stuye ut which the yoods ure in trunsit / with third parties.

On Behullf of the Bourd

Arvind Ahuju Maudhusudhan Manvi
Director Director

Mangipudi Phani
Secretury

Pluce: Secunderubud
Dute: 28th April, 2006
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Agro Tech Foods Limited

Heera Seeds Trading and Warehousing Limited

Balance Sheet as at 31st March, 2006

Profit and Loss Account for the year ended 31st March, 2006

31st March, 2006 31st Murch, 2005
Schedules Rupees Rupees Rupees Rupees

SOURCES OF FUNDS
Shareholders’ Funds

Cupital 1 20,000,000 20,000,000
20,000,000
20,000,000 20,000,000
APPLICATION OF FUNDS
Current Assets,
Loans & Advances
Sundry Debtors 2 7,193,941 7,208,961
Cush & Bunk Bulunces 3 58,159 58,264
Louns & Advunces 4 7,571,116 7,571,116
14,823,216 14,838,341
Less: Current Liabilities &
Provisions 5
Liubilities 11,020 11,020
Provisions 4,316 4316
15,336 16,336
Net Current Assets 14,807,880 14,823,005
Profit und Loss Account 5,192,120 5,176,995

20,000,000 20,000,000

Notes to the Accounts 7

For the Forthe
Year ended Yeur ended
31st March, 2006 31st Murch, 2005
Schedules Rupees Rupees
Income
Other Income — —
Expenditure
Administrution, expenses 6 15,125 16,871
15,125 16,871
Loss before Taxation (15,125) (16,871)
Provision for Tuxution - —
Loss after Taxation (15,125) (16,871)
Loss brought forward (5,176,995) (5,160,124)
Deficit curried forwurd
to Bulunce Sheet (5,192,120) (5,176,995)
Earnings Per Share
Basic and Diluted (0.01) 0.0D
(Refer Note (ii) on Schedule 7)
Notes to the Accounts 7

The Schedules referred to ubove und the Stutement on Significunt Accounting
Policies form un inteyrul part of the Bulunce Sheet

This is the Bulunce Sheet referred to in our report of even dute

On behulf of the Bourd
Tuhin Bagchi Arvind Ahuja Madhusudan Manvi
Partner Director Director

For und on behulf of
Lovelock & Lewes
Churtered Accountunts

Mangipudi Phani
Compuny Secretury

Pluce: Secunderubud
Dute: 28th April, 2006

Pluce: Hyderubud
Dute: 28th April, 2006

Note: The Schedules referred to ubove und the Statement on Signhificunt
Accounting Policies form un inteyrul purt of the Profit und Loss Account

This is the Profit und Loss Account referred to in our report of even dute
On behulf of the Bourd

Tuhin Bagchi Arvind Ahuja Madhusudan Manvi
Parther Director Director

For und on behulf of
Lovelock & Lewes
Chuartered Accountunts

Mangipudi Phani
Compuny Secretary

Pluce: Secunderubud
Dute: 28th April, 2006

Pluce: Hyderubud
Dute: 28th April, 2006
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Schedules to the Accounts

Agro Tech Foods Limited

Heera Seeds Trading and Warehousing Limited

Diluted Eurning Per Shure is the weighted uveruge number of shures
outstundiny during the yeur.

Computaution of Eurnings Per Share (EPS):

31st March, 2006 31st March, 2005
Rupees Rupees For the yeur ended For the yeur ended
31st Murch,2006 31st Murch,2005
Capital Rs. Rs.
apl q Net Loss After Tux (15,125) (16,871)
Authorised: ) Weighted Average No.of Equity
2,000,000 Equity Shures Shures of Rs.10 euch 2,000,000 2,000,000
of Rs. 10/- euch 20,000,000 20,000,000 EPS (Busic und Diluted) 0.01) 0.01)
Issued and Subscribed: i) Reluted Purty Trunsuctions
. Holding Compuny
210/ ey o 20,000,000 20,000,000 Auro Tech Foods Limited
5. 10/- euch fully pui 000, 000 Expenses puid on behdlf of the Company 15,020 13,520
(The ubove Shures ure Yeur end bulunce - Receivuble 14,765,057 14,780,077
held by the Holdihy
Compuny, Agro Tech Foods iv) Seyment Informaution
Ltd. und its Nominees) As the Compuny hus not curried out uny business operations during the
—_— —_— yeur, presentation of segment information, in the contfext of Accountiny
20,000,000 20,000,000 Standard 17 issued by the Institue of Chartered Accountants of India, is not
upplicuble.
Sundry Debtors ) V) Information with regard o matters specified in clauses 3,4,4A 4B, 4C und 4D
(Unsecured - Considered yood) of Purt II of Schedule VI of the Compunies Act, 1956 to the extent thut they
Debts outstunding for u period ure either 'NIL' or 'Not upplicuble' to the Compuny, hus not been yiven.
exceediny six months* 7,193,941 7,208,961 vi) Compurdtive figures of the previous yeur huve been regrouped, wherever
(*Represents umount due from necessury, to conform to those of the current year.
Holding Company) On behaif of the Bourd
7,193,941 7.208.961 Awvind Ahuja Madhusudan Manvi
Cash and Bank Balances Director Director
Cush on hund 7 711 Mangipudi Phani
With Scheduled Bunks Compuny Secretury
- on Current Account 57,448 57,653 Pluce: Secunderabad
58,159 58,264 Dute: 28th April, 2006
Loans and Advances
(Unsecured — Considered good) CASH FLOW STATEMENT FOR THE YEAR ENDED 31st MARCH, 2006 2006 _—
Advunces recoverdble in Rs Rs
gusr‘ orin k('j”,d orforvalue fo 2571 116 51116 A.  CASH FLOWS FROM OPERATING ACTIVITIES:
e receive =7 =7 Net Loss before Tux und Extraordinary Items (15,125)  (16,871)
(*Represents umount due from
Holding Compainy) Operauting Loss before Working Cupitul Chunges (15,125) (16871
7,571,116 7571116 Adjustments for:
- - Sundry Debtors 15,020 13,520
Trade Puyubles - 520
Current Liabilities & Provisions Cush Flgw from Operutions before Extruordinury ltems — (105) (2.831)
A Liobiliies rE\JXt;ug rd;mn;ry |Jrfems Overating activiti 108) 2831)
sundry Creditors due to et Cush Flow from Operating uctivities (105) (2,831)
~ Small Scdle Indusfricl B.  CASH FLOWS FROM INVESTING ACTIVITIES:
undertuking - - Net cush from Investing Activities - -
- Others 11,020 11,020 C.  CASH FLOWS FROM FINANCING ACTIVITIES :
11,020 11,020 Net cush from Finuncing Activities - -
Net Decreuse in Cush und Cush Eguivulents (105) (2,831)
B. Provisions Opening Cush und Cush Equivalents 58,264 61,095
Provision for Tuxution Closing Cush und Cush Equivulents 58,159 58,264
(net of udvunce puyment) 4,316 4316 Notes:
— u)  Compurutive figures of previous yeur huve been regrouped to conform to those
4,316 4316 )
- of the current year.
. . b) The ubove Cush Flow Stutement hus been prepured under the “Indirect
nglz::lr?: ion, Expenses 4,000 2500 Method” us set out in the Accounting Stundurd — 3 on Cush Flow Stutements
esdndfoxes ! ‘ issued by the Institute of Chartered Accountants of Indiu
Auditors” Remuneration
- Audit Fee 11,020 11,540
Bank Charges 105 2831 On behulf of the Bourd
15,125 16,871 Tuhin Bagchi Arvipd Ahuja Madhusudan Manvi
_ Parther Director Director
Notes fo Accounts For und on behulf of
i) The Compuny is exploring various viuble business options und us u result, Lovglock &Lewes . """“9‘9“"‘ Phanj
these finuncial statements have been prepured oh u going concern busis. Chartered Accountunts Compuny Secretary
i) Eurnings Per Shure
The eurning considered in uscertuining the Compuny's Earnings Per Share Pluce: Hyderubud Pluce: Secunderubud
comprise net loss ufter tux. Dute: 28th April, 2006 Dute: 28th April, 2006

The number of shures (nominal vulue of Rs.10) used in computing Busic und
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